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Phoenix, AZ 85007 

Re: West Phoenix Water Company CC&N 

W-02450A-05-0430 

To Whom It May Concern: 

Attached is an application by Water Utility of Greater Tonopah for the approval 
to transfer the certificate of convenience and necessity (CC&N) from West Phoenix 
Water Company located in Maricopa County. The purpose of this application is to 
transfer the remaining CC&N of West Phoenix Water Company to Water Utility of 
Greater Tonopah. 

West Phoenix Water Company was granted its CC&N by ACC decision #40701 
in June 1970. West Phoenix Water Company’s assets were then transferred to West 
Buckeye Water Company on April 1,1985 by ACC decision #544 19. However, due to 
an oversight not all of the CC&N of West Phoenix Water Company was transferred to 
West Buckeye Water Company. West Buckeye Water Company changed its name to 
Water Utility of Greater Tonopah on July 3 1,1985. 

Please transfer the CC&N for the following locations in Maricopa County to Water 
Utility of Greater Tonopah: (please see attached ACC CC&N map) 

Township 2.0 North, Range 6.0 West 
Section 30: W% 

31: All 

Currently there are no water customers in theses sections. Additionally, Water Utility of 
Greater Tonopah currently holds the water utility Franchise for the above property that 
was issued by the Board of Supervisors of Maricopa County on April 17,1989. 



Water Utility of Greater Tonopah has attached the following exhibits: 

1. Copy of letter which conveys the CC&N to Water Utility of Greater Tonopah. J. 
John Mihlik is the President of West Phoenix Water Company and Water Utility 
of Greater Tonopah. 

2. CC&N map produced by the ACC 
3. ACC Decision #54419 April 1,1985 
4. Articles of Incorporation and Name Change 
5. By-Laws 
6. Certificate of Good Standing 
7. County Franchise that includes the above mentioned sections 30 WX and 31 all 

Please contact me for any additional information #602-224-0711. 

bhnfhihlik, Jr. 
CFO 



ARIZONA CORPORATION COMMISSION 

APPLICATION FOR APPROVAL OF THE SALE OF ASSETS AND/OR TRANSFER OF 
CERTIFICATE OF CONVENIENCE AND NECESSITY 

WATER AND/OR SEWER 

A. The name, address and telephone number of the Transferor (Company) is: 

B. If doing business under a name other than the Transferor (Company) name, spec@: 

1 A, 

C. The Transferor is a: 

Corporation: 

-& “CY, - “s”, - Non-Pro fit 

- Arizona, - Foreign 

-Partnership 

L i m i t &  - General 

- Arizona, - Foreign 

- Sole Proprietorship Limited Liability Company l- 
- Other (Specify) 

ccntran.doc 4/00 3 



D. List the name, address and telephone number of the attorney for the Transferor. 

3QkN F, GOO 'Q S OM- 
2& S k . * x K J  p LQw#+* \ ; .prz &QQq- &QXS N\  

G ox- - 3 s  h- S \ \ 0 

E. List the name, address and telephone number of management contact: 

- 
U 

3,800 N, C m d C J u A  L . * - 3 3 0  $ P U ,  A Z  % S O \ l  

doa-xY+ - Q3 t \  
F. The name, address and telephone number of the Transferee (Company) is: 

1 h A . C  

5 
m , T d ,  

0 v 
3%00 f\l. 

LOL-X'L!Y -03 \ \ 
G. If doing business under a name other than the Transferee (Company) name, spec@: 

/ A  
Y 

H. List the name, address and telephone number of the attorney for the Transferee. 

ic9-a. s- 

6o&-x%a - 0 3 7 1  
x--I\a- N, S&k*;. ,Qk&P&d2,P,  3 8 5 0 0 6  

I. List the name, address and telephone number of management contact: 

- 
U 
3800 N . W k .  +77D, Fl h, 2 06Q\\ 

6oL-aatt- -071\ 
J. (Transferee) List the name, address and telephone number of the on-site manager of the uti&: 

s&.J&J 
ccntran.doc 4/00 4 
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6 AI - 3 a 6 -*as -a 

L d CrASa- 

K.(Transferee) List the name, address and telephone number of the certified operator as 
authorized by the Arizona Department of En*nmend Qual@ 

4 s l \ Q 5 3 k  c r ’  
6&31306-+kf31 

L. TheTransfereeisa: 

& Corporation: 

)c “c”, - “s”, - Non-Pro fit 

- Arizona, - Foreign 

- Sole Proprietorship 

Partnersh ip  

L i m i t 4  - General 

- Arizona, - Foreign 

- Limited Liability Company 

ccntran.doc 4/00 5 



2. Indicate the. number of shares of stock authorized to issue: 

\ ,000, QQQ 

3. If stock has been issued, indicate the number of shares issued and the date of issue: 
\3,5QQ 8! \ /  l q B 3  

N. If Transferee is a partnership: 

1. List the names of general partners: 

2. List name, address and telephone number of managing partner: 

, I -A, 

+ If Applicant is a foreign limited partnership, provide a copy of the Partnership's "Certificate of Registration" 
with the Arizona Secretary of State 

0. If Transferee is a sole etor, list name, address and telephone number of indiviu: 

I -  

ccntran.doc 4/00 6 



I44 
P. Have all customer Security deposits been refunded? Yes- No -. If no, mark the block below which 

describes the proposed dqosition of security deposits. 

- All security deposits will be refunded at time of closing. 

- All security deposits will be transferred to the Transferee. 

- Other (explain). 

Q. Are there any refunds due on Main Extension Agreements? Yes - No&. If Yes, mark the block below 
which describes the proposed dqosition of the refunds. 

- Transferor will continue to refund a f h  the transfer. 

- Transferee will assume the refunding obligations. 

- A fbll refund will be made at closing by Tmferor. 

- Other (explain). 

R (WATER ONLY) Are there any refunds due on meter and Service line installatons? 
Yes - No &. If Yes, mark the block below that describes the proposed disposition of refunds. 

- Transferor will continue to refund after the transfm. 

- Transferee will assume the rehding obligations. 

- A fhll rem will be made at closing by T m f m r .  

- Other (explain). 

ccntran.doc 4/00 7 



S. (Transferee) Attach the following exhibit(s): 

1. 
2. 
3. By-Laws (if corporation) 
4. 
5. 
6.  
7. 
8. 

Copy of bill of sale, purchase contract or other instnunent, which conveys the assets to the transferee. 
Articles of Incorporation (if corporation) 

Certificate of Good Standing (if corporation) 
Articles of Partnership (if partnership) 
Articles of Organkition (if limited liabili company) 
Corporate Resolution if required by Articles of Incorporation 
Attach a copy of the transfer of City or County Franchise fbm the Transferor to Transferee. 

T. List names and addresses of any other public utility interest Transferee has: 

U. Indicate the date that notice of the application was sent, or will be sent to the customers. 

20-. 
T h Q . h w w & - s J b *  

ccntran.doc 4/00 8 



' .  . %  

DATEDthe dayof 

f Authorized Representative of Transferor) 

3. 30" M \ H \  \K 
(Type Name Here) 

(Title) 

SUBSCRIBED AND SWORN to before me on this ?& day of 3~ .ne 20GS- 

My Commission Expires 

of Authorized Representative of Transferee) 

(Type Name Here) 

(Title) 

SUBSCRIBED AND SWORN to before me on this ?& day of >u.c\e, 20 (3 .-j" 

NOTARY PUBLIC 

My Commission Expires 

CIIRISTINA VAN GOETHEM 
NotaryPuMk-ArizoM 
Mancopa County 
Expires 10/31/06 

ccntran.doc 4/00 9 



WEST PEOENM WATER COMPANY 
3800 NORTH CENTRAL AVENUE, SUITE 770 

PHOENIX, ARTZONA 85012 
TEL. 602-224-07 1 1 
FAX 602-224-5455 

June 8,2005 

WATER UTILITY OF GREATER TONOPAH, INC. 
3800 NORTH CENTRAL AVENUE, SUITE 770 
PHOENIX, ARIZONA 85012 

Re: Transfer of the Certificate of Convenience and Necessary for all of Section 3 1 and 
W % of Section 30, Township 2 North, Range 6 West, Maricopa County Arizona. 

Dear Mr. Mihlik: 

West Phoenix Water Company hereby transfers all of its right, title and interest in the 
Certificate of Convenience and Necessary for the above real estate parcels to Water 
Utility of Greater Tonopah, Inc., an Arizona corporation. 

This transfer was intended to take place on April 1, 1985, the date West Phoenix Water 
Company transferred to Water Utility of Greater Tonopah, Inc. the other CC&Ns by the 
ACC decision #54419. All of Section 3 1 and the W % of Section 30, Township 2 North, 
Range 6 West were omitted in error and should have been included as indicated by the 
CC&N of West Phoenix Water Company granted in decision #I0701 in June of 1970. 
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CORPORATION COMMISSION 

To all to Whom these Presents shall Come Greeting: 

I ,  BRIAN C. MCNEIL, EXECUTIVE SECRETARY OF THE ARIZONA CORPORATION 
COMMISSION, DO HEREBY CERTIFY THAT 

The attached is a true, complete and correct copy of the MICROFILMED OPINION AND 

ORDER, as issued by this Commission on April 1, 1985, in DOCKET NUMBERS U-2107-84- 

183 and U-2067-84-183, bearing Decision NO. 54419, IN THE MATTER OF SUNSHINE 

LAND AND CATTLE CORP. dba SUNSHINE WATER COMPANY AND WEST PHOENIX 

PROPERTIES, INC., dba WEST PHOENIX WATER CO., INC. FOR A TRANSFER OF 

CORPORATE ASSETS TO WEST BUCKEYE WATER CO., (U-2450) 

F, I HAVE HEREUNTO SET MY HAND AND 
AFFIXED THE OFFICIAL SEAL OF THE ARIZONA CORPORATION 
COMMISSION, AT THE CAPITOL, IN THE CITY OF PHOENIX, 
THIS 18th DAY OF JUNE 2004 A.D. 
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Eter a full public hearfog, the matter was adjouresd pad* rrrrkttrriorr 05 

r e c a r d e d  Opinion rod Order by the R d d i s g  Officer to the CaPi8Siaa 

l!amwal 
In 1970, Wert Phoenix and Suarh&n$ were grukted Cert4fi-t- ts 

meter uervice to large area8 on both ddea of the 1-10 FreewayI north of 

Polo Verde &clear Oanerating P l a n t  (Val0 Peds") urd tba Fora of  

('Town"). 

Df tbe freemy into pbaetix a8 re11 a8 the 8cue rerulthg fmm tha jEhtas 

Loland llkrcleu accident. Am dircur8Qa in W8t Phoenix'r GQIpIoI(w 

1gplie8tfot1, 

wao to bring in perron8 with financbl c8pabilltSee to u e 3 . t  h e b p a a  

n d e d  rad to divide the area8 to be m f c s d  fato tw d h u e t e  area8 

by the Iluuymmpa River ("River") 

The development of the area hrcl 1-4 &e to delay# in camp- 

(Docket lo. 012067=84-18P), the p r h u y  purpose of tba Lrraufrn 

Tbe o+opaeed area to be trr.lr8farr.d is lowtad vcw of tbo Mr# 

primarily aortb of Pa10 Verde with a canter sear the rOp0 of loaog.h, 

~ U C ~ ~ ~ I I + ( L  agpraximately M or 60 quare mfler. 

curtomera being,,mrved by either %et Pboaair aml Suauhhe. 

RB 
There are currently tve 

Beuure of the very large area involved, two h e r s  of &e 

broeiatian armted that u n y  of the people ta the arm were 

their X8ad vo in the cartfffcated area. Ona of the uad#err, Bra 

Wrublick raqaceted tbr hi8 tmd boldfag8 be deleted fram tlra certiffwrted a 

to be trrodatred to West Buckeye. At the requert of Ibr. #roblick, 

&&!ye .greed to ptwide 0 u p  0Bawtpa the certificcrted UCI to the 

Vatlty Aerocietisn €or its rontbly mlet ter .  Frutlwr, b t  Bpdufv 

notify Wert M e y e  withia 50 day0 of the Tonopib nwlettar. Ala- 

Bucttegs rod the l8nQ~merr 4 b t  be ha .gnrll#lWrt I8 to del.t&m, 
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V e s t  Phoenix Kitater, Usit f 
T2R, W W ,  See. 20, $9 114 

Wert Phoenix Estates, PnSt Xf 
TZB, RtW, Sac. 20, IJW l/4 
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20: A l l  
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7, The assets to be transferred include five wells upd three Up 

syotemn including storage tsuke, pumping f a c i l i t i e s  aad 11atel: l i m a  ia 

Brea. 

8. There vi11 be no a f f e c t  on the  rates er tabl i rbcd for the a 

propoeled to be transferred. 

9 West Buckeye Bnticipatee a large emouot OC growth in t he  afea whh 

will require a substant ia l  mount of capital .  

10, b o t  Buckeye's rtockhold8rc *re iodiddu&fS VhO 8tb CY)&%* 

gettoraring crizcotble nsounts of c a p i t a l  urd loins nrccmuy €0 +alrrgc 0 

uPrting water u t i l i t y  f a c i l i t i e s .  

I f .  The existing c u r t m w e  of Gunobine sud Wart Phcbad% were netiftad 0 
Ir 

the propored transfer. 

12. Rotice of the proposed traasfer was published i n  the TonOpra V d  

hssoeiatian newelet ier. 

13, There is one outstasding l i ne  extension rgreeaent aad it w & l l  

assumed by best Buckeye. 

fA?i?w- 
1. West Phoenix and Sunshine are public rantics corporrrtionr wkkhfao 

meaning of Article XV of the Ariaoar Constitution and A.R.8, $48-28XB 1M-282 

2, The Copnriesion has jurirrdiction over West Phoenb. %unsbiae and Wee 

Buckeye and of the subject matter bf the Application. 

3. There is 8 contiupo\ra aced €or a doatestic water utilktp campmy tio 

ramice present 8nd ftrrura cu@tllPlirs i n  €be ect t i fhred &re&. 

8.  Wart Buclrege i r  €it ma propez entity t o  rccafve a Certificate &E 

providing of water u t i l i t y  rervico t o  t b  area t o  be trmaferred* 

. e .  
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-, IT IS  ORDERED: Tlut Wert PBaaah Water caspuoJrB k. d 

iunrhiae Water colmpaay are herftby a c t h o t i d  to transfer their h t l i f k 8 t W  98 

bbl ic  conlsreniasce aad lecesritp for the .tea WIL: of the b s u y m  %veX U 

iercribed in Pindiag of h c t r  e. 3 and 4 8d their corrergorPdimg ~cnporrk 

rereto t o  Veet Bazkeys Water coap8ayb Inc. 

IT XS FURTIUS ORDBBBD: That the rater to be cbtged by W e s t  B#Lg.r 

Eater Compaoy, t c .  to  the area vest of the h r s r y q a  Biver she11 rsuia th 

mme as rates for West Phoenix Water Corpcmy, Inc. aud burbine Water Canpaq 

rad their forper COrterponding areas. 

KT IS FImIwlt 0mgagD: That chi6 Decirioa dull be effctth 

!! 



CERTIFICATE OF AMENDMENT OF 
ARTICLES OF INCORPORATION 

OF 

an Arizona corporation 

THIS 1s TO CERTIFY that a special meeting of the shareholders of 
WEST BUCKEYE WATER COMPANY, INC. ,  an Arizona corporation was held 
on Wednesday, July 31, 1985, at Phoenix, Arizona pursuant to. a 
notice of that meeting, the purpose of which meeting was the 
consideration of% amendment to the Articles of Incorporation of 
that corporation. 

L, 

WEST BUCKEYE WATER COMPANY, INC. 

At that .meeting were present, in person or by proxy, the entire 
I 13,500 shares of the outstanding comon vo5ing stock of the 
f corporation. A resolution was duly,--regularby and unanimously 

adopted by the shareholders of the corporation mending Article I 
of the Articles of Incorporation to read as follows: 

* * *  
1. The name of this corporation is changed to and it 
shall henceforth be known as WATER UTILITY OF GREATER 
.TONOPAH, INC 

* -  * * 
IN WITNESS WHEREOF, the President and Secretary of this corpora- 
tion have affixed the Seal of the.corporation and set their hands - 
this date: July 31, 1985. 

TER TONOPAH, INC . 

1 -ss. 
County of Maricopa 1 

This instrument was acknowledged .before me this date:.  July 31, 
1985', by. JOHN F; GOODSON and COLLEEN .GOODSON ElANLEY, known to be 
t t c :  be the personb whose names are subscribed to the foregoing 
instrument, who acknowledged that they executed the same for the 
purposes therein contained. 

n 

(SEAL). 



AKTICLIiS OF INCORPORATION 

OF 

RECElV€D 

The undersigned persons have a s soc ia t ed  themselves f o r  t h e  
purpose of forming a corpora t ion  under t h e  l a w s  of Arizona and 
adopt t h e  following Articles of Incorporat ion.  

1. Name. The name of t h i s  corporat ion i s  WEST BUCKEYk WATER 
C O M P A N ~ N C  . 
2. Purpose. This corpora t ion  i s  organized f o r  t h e  t r a n s a c t i o n  
of any and a l l  lawful business for  which corpora t ions  may be incor -  
porated under t h e  l a w s  of t h e  S t a t e  of Arizona, as they  may be 
amended from t i m e  t o  t i m e ,  and s p e c i f i c a l l y  but not i n  l i m i t a t i o n  
the reo f ,  t h e  purpose of opera t ing  a water company and engaging i n  
a l l  other  endeavors t h a t  are  not incompatible with t h a t  purpose. 

This corporat ion s h a l l  have t h e  broad genera l  powers set 
f o r t h  i n  A . R . S .  $10-004. 

3.  I n i t i a l  Business. The general  nature  of t h e  business pro- 
posed t o  be t r ansac ted  i n i t i a l l y  by t h e  corpora t ion ,  a t  any place 
within t h e  United S t a t e s ,  i s  operat ing a w a t e r  company and gen- 
e r a l l y  t o  do a l l  acts reasonable  and necessary fo r  t h e  fur therance  
of such business .  

4. C a p i t a l  Stock. The authorized capital  s t o c k  of t h e  corpora- 
t i o n  s h a l l  cons i s t  of 100,000 shares  of Class "A" common vot ing  
s tock  with a $1.00 par va lue  and 900,000 shares  of Class "B" common 
non-voting s tock with a $1.00 par value.  

A l l  or any por t ion  of t h e  capital  s tock  may be issued i n  
cons idera t ion  fo r  cash,  real or personal property,  s e rv i ces  ren-  
dered,  or  any other  t h i n g  of value fo r  t h e  uses and purposes of t h e  
corporat ion and, when so  i s sued ,  w i l l  become and be f u l l y  paid, t h e  
same as though p i d  fo r  i n  cash a t  par. The Board of Directors  
w i l l  be  t h e  s o l e  Judge of t h e  value of any property,  s e r v i c e s ,  
r i g h t  or t h ing  acquired i n  exchange for  c a p i t a l  s tock .  Payment fo r  
t h e  c a p i t a l  s tock w i l l  be made a t  such t i m e  o r  t i m e s  and upon such 
condi t ions as t h e  Board of Directors  may from t i m e  t o  t i m e  desig-  
nate. 

a .  

Y- 

b. The shares  of cap i ta l  s tock  of t h e  corpora t ion  a r e  t o  be 
The r i g h t  t o  no t i ce  of and t o  vote  a t  any meeting non-assessable. 

-1- 

John F. Goodson 
CUNNINGHAM, GOODSON, 

& TIFFANY, Ltd. 
ATTORNEYS AT LAW 

2700 ArkOM Bank Building 
101 ~ o r t h  First Avenue 
Phoenix, Arizona 85003 

(602) 257-5100 



of t h e  shareholders  of t h e  corporat ion s h a l l  be vested i n  t h e  
holders  of t h e  Class "A" vo t ing  s tock ,  and every sha re  of Class "A" 
s t o c k  shall be e n t i t l e d  t o  equal vot ing r i g h t s ,  i . e . ,  one vo te  per 
share .  The board of Directors  s h a l l  have t h e  s o l e  a u t h o r i t y  t o  
determine t h e  manner and method of dec la r ing  dividends on t h e  is-  
sued s tock ,  but must declare dividends equal ly  on t h e  Class "A" and 
Class "B" common stock.  

c .  In t h e  event of any d i s s o l u t i o n  or l i q u i d a t i o n  of t h e  
corpora t ion ,  t h e  a s s e t s  and funds of t h e  corpora t ion  s h a l l  be d i -  
vided among and paid equal ly  t o  t h e  holders  of t h e  Class "A" and 
Class 'IB" common s tock ,  vo t ing  and non-voting, according t o  t h e  
number of shares  of common s tock  he ld  by them respec t ive ly .  

d.  The Class "B" non-voting shareholders  s h a l l  be e n t i t l e d  
t o  rece ive  n o t i c e  of and t o  a t t e n d  and p a r t i c i p a t e  i n  the discus-  
s ions  a t  a l l  shareholders  meetings. 

e.  The shareholders  of t h e  corpora t ion  are  t o  be e n t i t l e d  
t o  pre-emptive r i g h t s  i n  t h e  event of t h e  i s suance  and sale of 
s tock  of t h e  corpora t ion  or s e c u r i t i e s  conve r t ib l e  i n t o  s tock  of 
t h e  corpora t ion ,  and each shareholder of t h e  corpora t ion  w i l l  be 
e n t i t l e d  t o  purchase t h e  same p o p o r t i o n  of such s tock  or securi- 
t ies t o  be so ld  by t h e  corpora t ion  as t h e  proport ion of t h e  s tock  
owned by such shareholder bears t o  t h e  t o t a l  outs tanding s tock  of 
t h e  corpora t ion  a t  t h a t  t i m e .  

f .  The shareholders  of t h e  corporat ion a t  any duly cons t i -  
t u t e d  meeting may, by r e s o l u t i o n  having unanimous approval of a l l  
holders  of s tock  outs tanding and issued and recorded i n  wr i t i ng  i n  
t h e  minutes of a meeting, place such r e s t r i c t i o n s  upon t h e  t r a n s f e r  
o r  encumbrance of t h e  capi ta l  s tock  of t h e  corpora t ion  as they  deem 
advisable ,  so long as such r e s t r i c t i o n  i s  reasonable  and not an  un- 
due r e s t r a i n t  or a l i e n a t i o n  of s tock.  A t  such meeting t h e  share- 
holders  may determine t h e  method by which t h e  r e s t r i c t i o n s  upon 
t r a n s f e r  o r  encumbrance of t h e  c a p i t a l  s tock  of t h e  corpora t ion  may 
t h e r e a f t e r  be rescinded or modiiied,  and i n  t h e  absence ok such a 
determinat ion,  such r e s t r i c t i o n s  s h a l l  be rescinded or modified 
only by unanimous approval o t  a l l  t h e  shareholders  a t  a meeting 
c a l l e d  for  such purpose. A l l  such r e s t r i c t i o n s  on t h e  t r a n s f e r  or 
encumbrance of s tock  of: t h i s  corporat ion s h a l l  be recorded on a l l  
cer t i f icates  of s tock  i n  compliance with t h e  l a w s  of t h e  S t a t e  of 
Arizona and s h a l l  be binding upon every shareholder ,  h i s  h e i r s ,  a s -  
s igns  and personal r ep resen ta t ives .  

g .  The corpora t ion  may i s s u e  r i g h t s  and opt ions t o  purchase 
shares  of common s tock  of t h e  corporat ion t o  d i r e c t o r s ,  o f f i c e r s  or  
employees of t h e  corpora t ion  or of any a f f i l i a t e  t h e r e o f ,  and no 
shareholder approval or r a t i f i c a t i o n  of any such i ssuance  of r i g h t s  
and options s h a l l  be requi red .  
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h. In  a d d i t i o n  t o  common s tock ,  t h e  corpora t ion  may, f o r  
t h e  purposes of f inancing,  from t i m e  t o  t i m e  i s s u e  bonds with such 
r i g h t s ,  i n t e r e s t  rates,  payment schedules,  face amounts and matur- 
i t y  dates  as t h e  board ok Directors  may determine. 

5. S t a tu to ry  Agent. This corporat ion appoin ts  JOHN F. GOODSON, 
2700 Arizona bank Building, 101 LVorth F i r s t  Avenue, Phoenix, A r i -  
zona 85003, who has been a bona f i d e  r e s i d e n t  of Arizona fo r  a t  
least t h r e e  years ,  i t s  s t a t u t o r y  agent i n  and f o r  t h e  State of 
Arizona. This appointment may be revoked a t  any t i m e  by t h e  Board 
of Directors  au thor iz ing  and d i r e c t i n g  t h e  f i l i n g  with t h e  Arizona 
Corporation Commission of a statement i n  accordance with A.R.S.  
$ 1 0 - 0 1 3 ( ~ )  and ( B ) .  

6 .  Known Place of Business. The known place of business of t h e  
corpora t ion  s h a l l  be 4250 East Camelback Road, S u i t e  154-K, 
Phoenix, Arizona 85018. 

7. Board of Di rec tors .  The number of d i r e c t o r s  of t h e  corpora- 
t i o n  shall be fixed and may be a l t e r e d  from t i m e  t o  t i m e  as may be 
provided i n  t h e  by-laws. In  case of any i n c r e a s e  i n  t h e  number of 
d i r e c t o r s ,  t h e  a d d i t i o n a l  d i r e c t o r s  may be e l e c t e d  by t h e  d i r e c t o r s  
or by t h e  shareholders  a t  an annual or s p e c i a l  meeting, as s h a l l  be 
provided i n  t h e  by-laws . 

The i n i t i a l  Board of Directors  shall c o n s i s t  of two persons, 
who s h a l l  se rve  u n t i l  t h e i r  successors are q u a l i f i e d  according t o  
t h e  by-laws, and whose names and addresses are: 

JOhN F. GOODSON 
11 1 7  West Coronado Road 
Phoenix, Arizona 85007 

COLLEEN C .  GOODSON 
1117 West Coronado Road 
Phoenix, Arizona 85007 

8. Incorporators .  The names and addresses  of t h e  undersigned 
incorpora tors  a r e :  

JOHN F. GOODSON 
1117  Sliest Coronado Road 
Phoenix, Arizona 85007 
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COLLEEN C .  GOODSON 
1 1 1 7  West Coronado Road 
Phoenix, Arizona 85007 

A l l  powers,  d u t i e s  and r e s p o n s i b i l i t i e s  of t h e  incorpora tors  
s h a l l  cease a t  t h e  t i m e  of de l ive ry  of t hese  Articles of Incorpora- 
t i o n  t o  t h e  Arizona Corporation Commission fo r  f i l i n g .  

9. Dealings by Direc tors .  No con t r ac t  o r  o ther  t r a n s a c t i o n  be- 
tween t h e  corporat ion and any other  corpora t ion ,  whether or not a 
major i ty  of t h e  shares  of t h e  c a p i t a l  s tock  of such o ther  corpora- 
t i o n  i s  owned by t h i s  corpora t ion ,  and no act of t h e  corporat ion 
s h a l l  i n  any way be a f f e c t e d  or i nva l ida t ed  by the  f a c t  t h a t  any of 
t h e  d i r e c t o r s  of t h i s  corpora t ion  a r e  pecuniar i ly  or  otherwise i n -  
t e r e s t e d  i n ,  or are d i r e c t o r s  or o f f i c e r s  o f ,  such o ther  corpora- 
t i o n ;  any d i r e c t o r  i n d i v i d u a l l y ,  o r  any f i rm of which such d i r e c t o r  
may be a m e m b e r ,  may be a par ty  t o  o r  may be pecuniar i ly  or o ther -  
wise i n t e r e s t e d  i n  any con t r ac t  or t r a n s a c t i o n  of t h i s  corpora t ion ,  
provided that t h e  f a c t  that  he or such f i rm i s  so i n t e r e s t e d  s h a l l  
be d isc losed  or shall have been known t o  t h e  Board of Directors  or  
a major i ty  the reo f ;  and any d i r e c t o r  of t h e  Corporation who i s  a l s o  
a d i r e c t o r  or  o f f i c e r  of such other corpora t ion ,  o r  who i s  so i n -  
t e r e s t e d ,  may be counted i n  determining t h e  ex i s t ence  of a quorum 
a t  any meeting of t h e  Board of Di rec tors  of t h i s  corporat ion which 
s h a l l  au thor ize  such con t r ac t  or t r a n s a c t i o n ,  and may vote  thereat 
t o  au thor ize  such cont rac t  o r  t r a n s a c t i o n ,  with l i k e  force  and ef- 
f e c t  as i f  he w e r e  not such d i r e c t o r  or o f f i c e r  of such other  cor- 
porat ion or not so i n t e r e s t e d .  

10. Indemnification of Of f i ce r s ,  D i rec to r s ,  Employees and Agents. 
Subject t o  t h e  provisions of t h i s  Art ic le ,  t h e  corporat ion sha l l  - 

indemnify any and a l l  i t s  e x i s t i n g  and former d i r e c t b r s ,  o f f i c e r s ,  
employees and agents aga ins t  a l l  expenses incur red  by them and each 
of them, including but not l i m i t e d  t o  l ega l  fees, judgments, penal- 
t i es  and amounts paid i n  se t t lement  or  compromise, which may arise 
o r  be incu r red ,  rendered or levied i n  any l e g a l  a c t i o n  brought or 
threatened aga ins t  any of them for  or  on account of any a c t i o n  o r  
omission a l leged  t o  have been committed while a c t i n g  within t h e  
scope of employment as d i r e c t o r ,  o f f i c e r ,  employee or agent of the 
corpora t ion ,  whether or not any a c t i o n  i s  or has been f i l e d  aga ins t  
them and whether or  not any se t t lement  or  compromise i s  approved by 
a cour t .  Indemnification shall be made by t h e  corporat ion whether 
t h e  l ega l  a c t i o n  brought or threatened i s  by or i n  the r i g h t  of t he  
corpora t ion  or by any other  person. 
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Whenever any e x i s t i n g  or former d i r e c t o r ,  o f f i c e r ,  employee 
or agent s h a l l  r epor t  t o  t h e  president  oi t h e  corporat ion or t h e  
chairman of t h e  Board of Directors  t h a t  he or she has incur red  or 
may incur  expenses, inc luding  but not l imi ted  t o  l e g a l  f e e s ,  judg- 
ments, pena l t i e s ,  and amounts paid i n  se t t lement  or compromise i n  a 
l e g a l  a c t i o n  brought or th rea tened  aga ins t  him or her f o r  or on ac- 
count of any a c t i o n  or omission a l leged  t o  have been committed by 
him or her while a c t i n g  wi th in  t h e  scope of h i s  or her employment 
as a d i r e c t o r ,  o f f i c e r ,  employee or agent of t h e  corpora t ion ,  t h e  
Board of Directors  s h a l l ,  a t  i t s  next r egu la r  or a t  a special 
meeting held within a reasonable  t i m e  t h e r e a f t e r ,  determine i n  good 
f a i t h  whether, i n  regard t o  t h e  matter involved i n  t h e  a c t i o n  or 
contemplated a c t i o n ,  such person a c t e d ,  f a i l e d  t o  ac t ,  or refused 
t o  act w i l l f u l l y  or with gross  negligence or with f raudulent  o r  
cr iminal  i n t e n t .  

If t h e  Board of Ui rec tors  determines i n  good f a i t h  t h a t  such 
person did not a c t ,  f a i l  t o  a c t ,  or r e fuse  t o  act w i l l f u l l y  or with 
gross  negligence or with fraudulent  or  cr iminal  i n t e n t  i n  regard t o  
t h e  matter involved i n  t h e  a c t i o n  or contemplated a c t i o n ,  indemni- 
f i c a t i o n  shall be mandatory and shall be au tomat ica l ly  extended as 
spec i f i ed  herein;  provided, however, t h a t  no such indemnif icat ion 
sha l l  be a v a i l a b l e  with respect t o  l i a b i l i t i e s  under t h e  S e c u r i t i e s  
A c t  of 1933 and provided fu r the r  t h a t  t h e  corpora t ion  shal l  have 
t h e  r i g h t  t o  r e fuse  indemnif ica t ion  i n  any in s t ance  i n  which t h e  
person t o  whom indemnif icat ion would otherwise have been app l i cab le  
shall have unreasonably refused t o  p e r m i t  t h e  corpora t ion ,  a t  i t s  
own expense and through counsel of i t s  own choosing, t o  defend h i m  
o r  her i n  t h e  a c t i o n .  

I N  WITNESS WHEREOF, the  following incorpora tors  have signed 
these  A r t i c l e s  of h c o r p o r a t i o n ,  intending that they be e f f e c t i v e  
as of u s t  1. 1983 

- 
COLLEEN C .  GbODgON 
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STATE OF ARIZONA 1 
) s s .  

County of Maricopa ) 

On t h i s  day, August 1, 1983 , before m e ,  t h e  
undersigned hotary Publ ic ,  personal ly  appeared JUHL~ F. GOODSON and 
COLLEEN C .  GOODSON , known t o  m e  or  s a t i s f a c t o r i l y  proven t o  be 
t h e  persons whose names are  subscribed t o  t h e  foregoing instrument ,  
and acknowledged t h a t  they  executed t h e  same fo r  t h e  purposes 
t h e r e i n  contained. 

I N  WITNESS WHEREOF, I have hereunto set my hand and o f f i c i a l  
seal on the day and year f i rs t  above wr i t t en .  

ROSEMARIE HUSTED 
My Commission Expires 

7 
w u a t e  

JFG/df /316/E 
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PART ONE 
Stock, Stock C e r t i f i c a t e s  and Shareholders 

1.1 Stock C e r t i f i c a t e s .  The c e r t i f i c a t e s  f o r  shares  of  t he  
c a p i t a l  s tock  of t he  corpora t ion  s h a l l  be i n  a form n o t  incons is -  
t e n t  wi th  t h e  A r t i c l e s  of Incorporat ion,  and s h a l l  be prepared o r  
be approved by t h e  board of d i r e c t o r s .  The c e r t i f i c a t e s  s h a l l  be 
signed by t h e  p re s iden t  o r  v i c e  p re s iden t  and t h e  s e c r e t a r y  o r  as- 
s i s t a n t  s e c r e t a r y .  

1 . 2  A s tock  r e g i s t e r  s h a l l  be kept  by t h e  t r ans -  
f e r  agent ,  i n  which s h a l l  be accura te ly  recorded t h e  issuance of 
each c e r t i f i c a t e  of s tock ,  t h e  d a t e  of  i s suance  the reo f ,  t h e  name 
and p o s t  o f f i c e  address  of t h e  person, f i rm o r  corpora t ion  t o  whom 
i s sued ,  a record of t h e  t r a n s f e r  i n  whole o r  i n  p a r t  of t he  shares  
represented  thereby, with a s i m i l a r  record of any c e r t i f i c a t e  o r  
c e r t i f i c a t e s  represent ing  any shares  so t r a n s f e r r e d .  

1 . 3  Transfer .  Shares of t h e  c a p i t a l  s t o c k  of t h e  corpora t ion  
s h a l l  be t r a n s f e r a b l e  upon t h e  books of t h e  corpora t ion  by t h e  hol-  
d e r s  thereof  present ing  c e r t i f i c a t e s  evidencing ownership t o  the  
s e c r e t a r y  o r  t he  duly authorized t r a n s f e r  agent  o r  agents  of t he  
company, properly endorsed, and the  corpora t ion  s h a l l  n o t  be bound 
t o  recognize any r i g h t s  of any t r a n s f e r e e  u n t i l  such t r a n s f e r  i s  so 
made upon t h e  books of t h e  corpora t ion .  

Stock Records. 

1 . 4  Replacement of Muti la ted C e r t i f i c a t e s .  A new c e r t i f i c a t e  
may be i s sued  i n  l i e u  of  any c e r t i f i c a t e  prev ious ly  i ssued  t h a t  may 
be defaced o r  mut i la ted ,  upon surrender  f o r  c a n c e l l a t i o n  of a p a r t  
of  t h e  o l d  c e r t i f i c a t e ,  s u f f i c i e n t ,  i n  t h e  opinion of t h e  s e c r e t a r y  
o r  t h e  duly authorized t r a n s f e r  agent ,  t o  f u l l y  i d e n t i f y  t h e  de- 
faced o r  mut i la ted  c e r t i f i c a t e .  Where s u f f i c i e n t  i d e n t i f i c a t i o n  i s  
lacking ,  evidence s a t i s f a c t o r y  t o  the  board may be requi red .  

1 .5  Replacement of Lost C e r t i f i c a t e s .  A new c e r t i f i c a t e  may be 
i ssued  i n  l i e u  of any c e r t i f i c a t e  l o s t  o r  destroyed upon t h e  owner 
o r  c la imant  thereof  e s t a b l i s h i n g  i t s  l o s s  o r  d e s t r u c t i o n  by ev i -  
dence s a t i s f a c t o r y  t o  t h e  board and g iv ing  t o  t h e  corpora t ion  i n -  
demnity s a t i s f a c t o r y  t o  t h e  board. 

1 . 6  Record Date. For t h e  purpose of determining shareholders  
e n t i t l e d  t o  n o t i c e  of o r  t o  v o t e  a t  any meeting of shareholders  o r  
any adjournment the reo f ,  o r  e n t i t l e d  t o  r ece ive  payment of any d i -  
vidend, o r  i n  order  t o  make a determination of  shareholders  f o r  any 
o t h e r  purpose, t h e  board of  d i r e c t o r s  may provide t h a t  t he  s tock  
t r a n s f e r  books s h a l l  be closed f o r  a s t a t e d  per iod  but  no t  t o  ex- 
ceed, i n  any case ,  60 days.  I f  t he  s tock  t r a n s f e r  books s h a l l  be 
closed f o r  t h e  purpose of determining shareholders  e n t i t l e d  t o  no- 
t i c e  of o r  t o  vote  a t  a meeting of shareholders ,  such books s h a l l  
be  closed f o r  a t  l e a s t  10 days immediately preceding such meeting. 
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If the stock transfer books are not closed for any reason, 
the date on which notice of the meeting is mailed or the date on 
which the resolution of the board of directors declaring such divi- 
dend is adopted, as the case may be, shall be the record date for 
determination of shareholders. 

1.7 Stock Rules and Regulations. The board of directors may 
make such rules and regulations as it may deem expedient not incon- 
sistent with the By-Laws or with the Articles of Incorporation con- 
cerning the issue, transfer and registration of certificates for 
shares of the corporation. 
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PART TWO 
Shareholders Meetings 

2.1 Regular and Special Meetings; Place of Meetings. The annual 
meetings shall be the only regular meetings of the shareholders. 
Special meetings of the shareholders may be held when called as 
hereinafter provided. Any shareholders meetings may be held within 
or without the State of Arizona but shall always be held at the 
time and place fixed in the call for such meeting or in any reso- 
lution adjourning the same. If no other place is designated in the 
resolution adjourning such meeting, the adjourned meeting shall be 
held at the place designated in the call for the meeting. 

2.2 Annual Meeting. The annual meeting of the shareholders for 
the election of directors shall be held on a date in the third week 
of the month preceding the end of the corporation's fiscal year. 
If, for any reason, such meeting shall not be held or a board of 
directors shall not be elected at such meeting or at an adjournment 
thereof, a board of directors may be elected at a special meeting 
to be called by the board of directors then in office or upon their 
order. 

2 . 3  Special Meetings. Special meetings of the shareholders, for 
any purpose or purposes other than the election of directors as 
hereinabove provided, may be held at the call of the chairman of 
the board, or the president of the corporation, or the board of 
directors, and shall be called by the president at the request of 
the holders of one-tenth of all the outstanding shares of the cor- 
poration entitled to vote at the meeting. 

2.4  Quorum. Except as otherwise provided by law, a majority of 
the outstanding shares of stock entitled to vote at any meeting 
shall constitute a quorum of such meeting. 

2.5 Notice. Notice of all shareholders meetings shall be in 
writing, signed by the chairman, the president, the secretary, the 
treasurer, or an assistant secretary or assistant treasurer, or 
such other officer or person as may be designated by the board of 
directors. A copy of such notice shall be sent by mail not less 
than ten calendar days nor more than 50 calendar days prior to the 
date of the meeting, unless a longer period is required by law, to 
each shareholder of record entitled to notice of such meeting, at 
the registered post office address of such shareholder as it ap- 
pears upon the records of the corporation. Such notice shall state 
the time and place of the meeting and the purpose for which it is 
called, so far as is known at the date of the notice, and if the 
call be for an annual meeting, the notice shall so state. Such no- 
tice shall be sufficient for such meeting and any adjournment 
thereof. If any shareholder shall transfer any of his stock after 
notice of such meeting, it shall not be necessary to notify the 
transferee. Any shareholder may waive notice of any meeting either 
before, at or after the meeting. 
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2.6 Proxies. Any shareholder of the corporation entitled to 
vote at any meeting may be represented and vote at such meeting by 
a proxy appointed by an instrument in writing signed by him or by 
his duly authorized agent or attorney-in-fact. In the event such 
instrument shall designate two or more persons to act as proxy, the 
majority of such persons present at such meeting, or if only one 
should be present then that one, shall have and may exercise all 
the powers conferred by such instrument upon all the persons so 
designated, unless such instrument shall otherwise provide. All 
proxies will be received and taken in charge and all questions 
touching the qualifications of voters and the validity of proxies 
will be decided and all ballots shall be received and counted by 
two referees, who shall be appointed by the presiding officer of 
the meeting by and with the consent of the majority of the shares 
represented. 

2.7 Business to be Transacted. Any question may be considered 
and acted upon at an annual meeting, but no question not stated in 
the call for a special meeting shall be acted upon thereat except 
by the consent of the holders of a majority of the shares as re- 
flected in the records of the corporation. 

2.8 Election of Directors. The directors shall be elected by a 
majority of the shares at the annual shareholders meeting, subject 
to the cumulative voting provisions set forth in paragraph 2..10 be- 
low. Prior to each annual election of directors, the shareholders 
shall pass a resolution designating the number that shall consti- 
tute the board of directors for the ensuing year, and such number 
shall not be increased or diminished during any year except by the 
vote of the holders of a majority of the outstanding stock of the 
corporation at a meeting legally held. 

2.9 Voting. Except as provided in paragraph 2.10 below, the 
holders of common stock of the corporation shall be entitled to one 
vote for each share of common stock held, at any shareholders' 
meeting. For purposes of this provision, the "holder" is to be de- 
termined by the name appearing on the corporation's books; except 
that shares standing in the name of a deceased person may be voted 
by his legal representative, and a receiver may vote shares not 
standing in his name if he has the authority to do so by an appro- 
priate order of the court which appointed him. 

2.10 Cumulative Voting. At all elections for directors, each 
shareholder shall be entitled to as many votes as shall equal the 
number of his shares of stock multiplied by the number of directors 
to be elected, and he may cast all of such votes for a single 
director, or may distribute them among the number to be voted for, 
or any two or more of them, as he may see fit. 

2.11 Removal of Director. The shareholders of the corporation 
may, at any meeting called for that purpose, remove any director 
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from office, with or without cause, by a vote of a majority of the 
outstanding shares of the class of stock which elected the director 
or directors to be removed; provided, however, that no director 
shall be removed in case the votes of a sufficient number of shares 
are cast against his removal, which, if cumulatively voted at an 
election of the entire board of directors, would be sufficient to 
elect him. 

2.12 Informal Action by Shareholders. Any action which may be 
taken by the shareholders at a meeting m a g  be taken without a 
meeting-if a consent in writing setting-forth the action so taken 
shall be signed by all the shareholders entitled to vote with re- 
spect to the subject matter of that action. 

2 . 1 3  Waiver. When the holders of all the shares issued and out- 
standing and entitled to vote shall be present or expressly waive 
their presence at a meeting, and shall sign a written consent 
thereto on the record thereof, all the acts of such meeting shall 
be binding, regardless of the manner in which the meeting is 
called. 

2.14 Inspection of Records. The books of account and stock 
records of the corporation 'shall be available for inspection at 
reasonable times by any shareholder. 
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PART THREE 
Board of Directors 

3.1 Number and Eligibility. The board of directors shall con- 
sist of not less than two nor more than 25 persons, all of whom 
shall be of lawful age and all of whom may be-or may -not be share- 
holders of the corporation. 

3.2 Annual Meeting and Election of Chairman of the Board. Im- 
mediately after the adjournment of the annual shareholders meeting, 
the board of directors elected thereat shall convene in annual 
meeting and shall elect a chairman from among its number, who shall 
hold office for a period of one year or until his successor has 
been duly elected and qualified. It shall be the duty of the 
chairman to preside at all meetings of the shareholders and board 
of directors, and to insure compliance with the rules and regula- 
tions as herein set forth, and to perform such duties as may be 
delegated to him and prescribed by the board of directors. 

3 . 3  At the annual meeting of the board of 
directors, the board shall elect the officers of the corporation as 
follows: a president, a vice president, a secretary, a treasurer, 
and such other officers with such titles and with such powers and 
duties as may be deemed necessary by the board of directors. The 
officers need not be shareholders of the corporation. 

3 . 4  Special Meetings. Special meetings of the board of direc- 
tors may be held from time to time upon call issued by the chair- 
man, the president, a majority of the directors, or the holders of 
a majority of the outstanding stock of the corporation. Such meet- 
ings may be held either within or without the State of Arizona and 
may be held by means of conference telephone or similar communica- 
tions equipment by means of which all persons participating in the 
meeting can hear each other, and participation in a meeting pur- 
suant to this provision shall constitute presence in person at such 
meetings. 

Election of Officers. 

Attendance of a director at a meeting shall constitute a 
waiver of notice of such meeting, except where a director attends a 
meeting for the express purpose of objecting to the transaction of 
any business because the meeting is not lawfully called or con- 
vened. 

Notice of special meetings of the board shall be signed by 
the person or persons calling the same as aforesaid, or by someone 
designated and so authorized and instructed by the person or per- 
sons calling the same, and shall be sent by mail to each director 
at his post office address of record with the corporation not less 
than five calendar days and not more than 20 calendar days prior to 
the date of the meeting. Such notice shall state the time and 
place of the meeting and the purposes for which it is called. 
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3.5 Quorum and Waiver of Notice. A majority of the members of 
the board at the time holding office shall constitute a quorum for 
the transaction of business. No special meeting of the board shall 
be valid unless notice of the meeting has been mailed to each mem- 
ber of the board as provided in paragraph 3.4 above, or the giving 
of such notice shall have been waived in writing. 

3.6 Each director present shall be entitled to one vote 
at each directors' meeting. The act of the majority of the direc- 
tors present at a meeting at which a quorum is present shall be the 
act of the Board of Directors. 

Voting. 

3.7 Presumption of Assent. A director of the corporation who is 
present at a meeting of the board of directors or of any committee, 
at which action is taken on any corporate matter, will be presumed 
to have assented to the action taken unless his dissent is entered 
in the minutes of the meeting, or unless he filed his written dis- 
sent of such action with the person acting as secretary of the 
meeting before the adjournment of the meeting, or forwards his dis- 
sent by registered mail to the secretary of the corporation im- 
mediately after the adjournment of the meeting. The right to dis- 
sent will not be available to a director who voted in favor of the 
action. 

3 . 8  Filling Vacancies. Any vacancy in the board of directors or 
in the officers of the corporation caused by the death, resigna- 
tion, removal or other disqualification of a director or an officer 
may be filled by a majority vote of the remaining directors by the 
election of some other person who shall hold such office of direc- 
tor or officer by like tenure for the unexpired term. However, 
prior to such action by the board, the shareholders shall have the 
right, at any special meeting called for that purpose, to fill any 
vacancy occurring in the board. 

3.9 Tenure. The directors shall hold office from the time of 
their e l e c n  until the next annual election of directors, as pro- 
vided by these By-Laws, or until their successors are duly elected 
and qualified. 

3.10 Compensation. By resolution of the board, the directors may 
be paid their expenses, if any, of attending board meetings or any 
committee meetings. Directors may be paid a fixed sum for each 
meeting they attend, or may be paid a stated salary as a director 
or committee member. These payments will not preclude any director 
from serving the company in any other capacity and receiving com- 
pensation for that service. 

3.11 Powers. The business of this corporation shall be con- 
ducted by the board of directors, and the board shall have the 
right to fix the compensation of all officers and directors for 
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services rendered and, except as prescribed in these By-Laws to the 
contrary, prescribe their duties and powers. 

3.12 Dividends. The board of directors may declare dividends on 
the stock of the corporation as provided for by the laws of the - 
State of Arizona. 

3.13 Action by Resolution. The board of directors shall, except 
as otherwise herein provided by law, have power to act in the fol- 
lowing manner: A resolution in writing, signed by all the members 
of the board of directors shall be deemed to be action by such 
board to the effect therein expressed, with the same force and ef- 
fect as if the same had been duly passed by the same vote at a duly 
convened meeting, and it shall be the duty of the secretary of the 
corporation to record such resolution in the minute book of the 
corporation under its proper date. 

3.14 Arbitration of Deadlocks Within Board of Directors. If the 
Board of Directors of this corporation ever is composed of an even 
number of directors and these directors are deadlocked as to a 
major issue affecting the corporation, which deadlock prevents a 
necessary decision of the corporation, then, in that event, the 
directors shall agree on an arbiter, who will arbitrate the issue; 
or, if they cannot agree on a disinterested, objective, qualified 
arbiter, then the then existing attorney and CPA for the corpora- 
tion shall select a disinterested arbiter, and the corporate attor- 
ney, who is familiar with the legal problems, and the corporate 
CPA, who is familiar with the financial problems of the company, 
and the disinterested third person, whom these two professionals 
believe is objective and qualified to decide the issue involved, 
shall arbitrate the issue at a meeting of the Board of Directors 
held for that purpose, and the directors agree to be bound by their 
decision with regard to the deadlock. 

Prior to the decision by the arbitrator or board of arbi- 
trators, all directors shall have the opportunity to present facts 
and arguments with regard to the issue before a decision is ren- 
dered by the arbitrators. This provision recognizes that in all 
human endeavors there will be times when honest and reasonable men 
cannot agree. It further recognizes that the directors and other 
persons who have chartered and formed this company are interested 
in continuity and interested in having the corporate purposes 
placed above what may be an honest difference of opinion. There- 
fore, this By-Law has been enacted to allow the corporation to move 
past impasses caused by such deadlocks. 

3.15 Executive Committee. The Board of Directors, by resolution 
adopted by a majority of the full board, may designate two or more 
of its members to constitute an Executive Committee. The designa- 
tion of such committee and the obligation thereto of authority 
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I 
, shall not operate to relieve the Board of Directors, or any members 

i 
thereof, of any responsibility imposed by law. 

3.15.a Authority. The Executive Committee, when the 
Board of Directors is not in session, shall have and may exercise 
all the authority of the Board of Directors except to the extent, 
if any, that such authority shall be limited by the resolution ap- 
pointing the Executive Committee and except also that the Executive 
Committee shall not have the authority of the Board of Directors in 
reference to amending the Articles of Incorporation, adopting a 
plan of merger or consolidation, recommending to the shareholders 
the sale, lease or other disposition of all or substantially all 
the property and assets of the corporation otherwise than in the 
usual and regular course of its business, recommending to the 
shareholders a voluntary dissolution of the corporation or a revo- 
cation thereof, or amending the By-Laws of the corporation. 

3.15.b Tenure and Qualifications. Each member of the 
Executive Committee shall hold office until the next regular annual 
meeting of the Board of Directors following his designation and un- 
til his successor is designated as a member of the Executive Com- 
mittee and is elected and qualified. 

3.15.c Meetings. Regular meetings of the Executive Com- 
mittee may be held without notice at such times and places as the 
Executive Committee may fix from time to time by resolution. 
Special meetings of the Executive Committee may be called by any 
member thereof upon not less than one day's notice stating the 
place, date and hour of the meeting, which notice may be written or 
oral, and if mailed, shall be deemed to be delivered when deposited 
in the United States mail addressed to the member of the Executive 
Committee at his business address. Any member of the Executive 
Committee may waive notice of any meeting and no notice of any 
meeting need be given to any member thereof who attends in person. 
The notice of a meeting of the Executive Committee need not state 
the business proposed to be transacted at the meeting. 

3.15.d Quorum. A majority of the members of the Execu- 
tive Committee shall constitute a quorum for the transaction of 
business at any meeting thereof and action of the Executive Commit- 
tee must be authorized by the affirmative vote of a majority of the 
members present at a meeting at which a quorum is present. 

3.15.e Action without a Meeting. Any action that may be 
taken by the Executive Committee at a meeting may be taken without 
a meeting if a consent in writing, setting forth the action so to 
be taken, shall be signed before such action by all the members of i 

I the Executive Committee. 

3.15.f Vacancies. Any vacancy in the Executive Commit- 
tee may be filled by a resolution adopted by a majority of the full 
Board of Directors. 
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I 3.15.g Resignations and Removal. Any member of the Exe- 
cutive Committee may be removed at any time with or without cause 
by resolution adopted by a majority of the full Board o f  Directors. 
Any member of the Executive Committee may resign from the Executive 
Committee at any time by giving written notice to the president or 
secretary of the corporation, and unless otherwise specified, the 
acceptance of such resignation shall not be necessary to make it 
effective. 

3.15.h Procedure. The Executive Committee shall elect a 
presiding officer from its members and may fix its own rules of 
procedure which shall not be inconsistent with these By-laws. It 
shall keep regular minutes of its proceedings and report the same 
to the Board of Directors for its information at the meeting there- 
of held next after the proceedings shall have been taken. 

3.16 Special Committees. The board of directors may also, from 
time to time, appoint any other special committees deemed by it ex- 
pedient, and refer to such special committees any special matters 
with instructions and/or powers to act. All such special commit- 
tees shall keep regular minutes of the transaction of their meeting 
and make such minutes available to the board of directors at the 
next meeting thereof following the proceedings of the special com- 
mittee. 
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PART FOUR 
Officers, Powers and Duties , 

4.1 Officers. The officers of this corporation shall consist of 
a president, a vice president, a secretary, a treasurer, and such 
other officers with such titles, powers and duties as may be pre- 
scribed by the board of directors. 

4.2 Tenure. All officers shall hold office from the time of 
their e m o n  until the next annual election of officers or until 
their respective successors are elected and qualified, provided, 
however, any officer may be removed from office by a majority vote 
of the directors at any legally held meeting of the board. 

4.3 Bonds and Other Requirements. The board of directors may 
require any officer to give bond to the corporation (with suffici- 
ent surety and conditioned for the faithful performance of the 
duties of his office) and to comply with such other conditions as 
may from time to time be required of him by the board. 

4.4 Removal of Officers. If the majority of the board concurs, 
the board of directors may at any time, with or without cause, re- 
move any officer or agent of the corporation and declare his office 
or offices vacant or, in the case of the absence or disability of 
any officer or for any other reason considered sufficient, the 
board may temporarily delegate his powers and duties to any other 
officer or to any director. 

4.5 President. In the absence of the chairman, the president 
shall preside at all meetings of the shareholders and board of 
directors. The president, along with other authorized officers, 
shall sign for and on behalf of the corporation, or in its name, 
all certificates of stock, deeds, mortgages, contracts and other 
instruments in writing, except that contracts may be signed with 
like effect by any other officer or employee of the corporation 
specified in these By-Laws or designated by the board of directors. 
While actively engaged in conducting the business of the corpora- 
tion, he shall be charged with all the duties and have all the au- 
thority customarily performed and exercised by the chief executive 
of a corporation organized under the laws of Arizona, and shall 
perform such other duties as may be prescribed by the board. 

4.6 Vice President. The vice president shall have and may exer- 
cise such powers and shall perform such duties as may be delegated 
to him by the board of directors or the president of the corpora- 
tion. The vice president shall, in the event of the death, ab- 
sence, or other disability of the president, perform all the duties 
and exercise all the authority of the president. 

4.7 Secretary. It shall be the duty of the secretary to record 
and keep the minutes of all meetings of the shareholders, the board 
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of directors, and the executive committee of the board of 
directors. At the discretion of the board, he shall give bond made 
by a duly authorized surety company in such sum as may be required 
of him by the board, conditioned for the proper accounting of all 
monies and property coming into his hands by virtue of this office. 
The premium on such bond shall be paid by the corporation. He 
shall fill in and countersign all certificates of stock and keep 
the stock records of the corporation so as to show the aggregate 
number of shares outstanding and the date, the number of shares, 
the name of the holders, and all other necessary information re- 
lating to each outstanding stock certificate. He shall keep the 
seal of the corporation and affix and attest the same upon any in- 
strument executed by the corporation requiring a seal, except as 
otherwise ordered by the board of directors. At the expiration of 
his term, from whatever cause, he shall surrender all books, 
monies, papers and property of the corporation to his successor. 

4.8 Treasurer. The treasurer shall be the custodian of a l l  
monies belonging to the corporation and shall hold all funds of the 
corporation subject to the order of the board of directors or per- 
sons thereunto authorized by the board of directors. He shall de- 
posit the funds of the corporation with such bank or banks as the 
board of directors may approve and designate. At each annual meet- 
ing of the shareholders, and at each annual meeting of the direc- 
tors, and whenever called upon at any other directors' meeting, he 
shall make a complete and correct report of his accounts and dis- 
close the true financial condition of the corporation. He shall 
submit his books and accounts for audit when so requested by the 
board of directors. At the discretion of the board, he shall give 
bond, made by a duly authorized surety company, in such sum as may 
be required of him by the board, conditioned for the proper ac- 
counting of all monies and property coming into his hands by virtue 
of his office. The premium on such bond shall be paid by the cor- 
poration. At the expiration of his term of office, from whatever 
cause, he shall deliver up all books, papers and monies of the cor- 
poration to his successor. 

4.9 Other Officers. If an assistant secretary be elected by the 
board of directors, he shall have and may exercise the same powers 
and perform the same duties as the secretary; and if an assistant 
treasurer be elected by the board, he shall have and may exercise 
the same powers and perform the same duties as the treasurer. Such 
assistant secretary, assistant treasurer, and any and all other of- 
ficers elected by the board, shall have and may exercise such 
powers and perform such duties as may be assigned to them by the 
board. 

4.10 Salaries. Officers' salaries may from time to time be fixed 
by the board of directors or (except as to his own) be left to the 
discretion of the president. No officer will be prevented from re- 
ceiving a salary by reason of the fact that he is also a director 
of the corporation. 
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4.11 Vacancies. A vacancy in any office because of death, 
resignation, removal, disqualification or otherwise, may be filled 
by the Board of Directors for the unexpired portion of the term. 

-13- 

John F. Goodson 
CUNNINGHAM, GOODSON, 

& TIFFANY, Ltd. 

2700 Arizona Bank Building 
io1 ~ o r t h  First Avenue 
Phoenix, Arizona 85003 

ATTORNEYS AT LAW 

(602) 257-5100 



PART FIVE 
CorDorate Seal 

5.1 Description. The corporation shall have a corporate seal in 
the form of two circular conforming metal discs bearing the imprint 
and inscription of the name of the corporation with, in the center, 
the words "Corporate Seal, Arizona" and the year of incorporation. 

5.2 The corporate seal shall be impressed upon all instru- 
ments executed by the corporation upon which a seal is required by 

Use. - 
I law. 

5.3 Authorization. In the absence of the secretary or assistant 
secretary, any officer authorized by the board of directors so to 
do may affix the seal of the corporation to any instrument requir- 
ing a seal. 

5 
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PART SIX 
Fiscal and Legal 

6.1 General. All monies of every kind belonging to the corpo- 
ration shall be deposited to its credit in a bank or banks desig- 
nated by the board of directors, and no monies shall be withdrawn 
therefrom unless the checks or other orders evidencing such with- 
drawals are signed by such officers or employees of the corporation 
as may be designated by resolution of the board of directors duly 
adopted. 

6.2 Contracts. The board of directors may authorize any officer 
or officers, agent or agents of the corporation, in addition to the 
officers so authorized by these By-Laws, to enter into any contract 
or execute and deliver any instrument in the name of and on behalf 
of the corporation, and such authority may be general or confined 
to specific instances. 

6.3 Checks, Drafts, Etc. All checks, drafts, orders for the 
payment of money, notes, or other evidences of indebtedness issued 
in the name of the corporation shall be signed by such officer or 
officers, agent or agents of the corporation and in such manner as 
shall from time to time be determined by resolution of the board of 
directors. In the absence of such determination by the board of 
directors, such instruments shall be signed by the treasurer or an 
assistant treasurer and countersigned by the president or a vice 
president of the corporation. 

6.4 Deposits. All funds of the corporation shall be deposited 
from time to time to the credit of the corporation in such banks, 
trust companies, or other depositories as the board of directors 
may select. 

6.5 Gifts. The board of directors may accept on behalf of the 
corporation any contribution, gift, bequest or devise for the gen- 
eral purposes or for any special purpose of the corporation. 

6.6 Fiscal Year. The fiscal year of this corporation shall be 
that set forth on the caption page of these By-Laws. 
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PART SEVEN 
Amendment,s 

7.1 Vote Required. These By-Laws may be enlarged, amended or 
repealed by a majority vote of the outstanding stock of the corpo- 
ration at any regular meeting of the shareholders or at any special 
meeting of the shareholders called for  that purpose, or by a two- 
thirds vote of the board of directors at any meeting of the board 
of directors called for that purpose. 

7.2 Meetings for Adoption. Such amendment, enlargement or re- 
peal may be adopted at any annual meeting of the shareholders with- 
out previous notice, but if contemplated at a special shareholders 
meeting, notice thereof shall be given in the call for the meeting. 
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PART EIGHT 
Pre-Emptive and Preferential Rights 

8.1 Pre-Emptive and Preferential Rights. Each shareholder or 
subscriber shall be entitled to full pre-emDtive or Dreferential 
rights, as such rights have heretofore -been defined at- common law, 
to purchase and/or subscribe for his or her proportionate part of 
any shares which may be issued at any time by this corporation. 

8.1.a Sale or Transfer. Before there can be a valid sale 
or transfer of any of the shares of this corporation by the holders 
thereof, the holder of the shares to be sold or transferred shall 
first give notice in writing to the Secretary of this corporation 
of his intention to sell or transfer such shares. Such notice 
shall specify the number of shares to be sold or transferred, the 
price per share, and the terms upon which such holder intends to 
make such sale or transfer. The Secretary shall, within five days 
thereafter, mail or deliver a copy of such notice to each of the 
other shareholders of record of this corporation. Such notice may 
be delivered to such shareholder personally or may be mailed to the 
last known addresses of such shareholders, as the same may appear 
on the books of this corporation. Within 40 days after mailing or 
delivering these notices to such shareholders, any such shareholder 
or shareholders desiring to acquire any part or all of the shares 
referred to in that notice shall deliver by mail or otherwise to 
the Secretary of this corporation a written offer or offers to pur- 
chase a specified number or numbers of such shares at the price and 
upon the terms stated in that notice. 

If the total number of shares specified in such of- 
fers exceeds the number of shares referred to in the notice, each 
offering shareholder shall be entitled to purchase such proportion 
of the shares referred to in the notice as the number of shares of 
this corporation which he holds bears to the total number of shares 
held by all such shareholders desiring to purchase the shares re- 
ferred to in the notice to the Secretary. 

If all the shares referred to in the notice to the 
Secretary are not disposed of under such apportionment, each share- 
holder desiring to purchase shares in a number in excess of his 
proportionate share, as provided above, shall be entitled to pur- 
chase such proportion of those shares which remain thus undisposed 
of, as the total number of shares which he holds bears to the total 
number of shares held by all the shareholders desiring to purchase 
shares in excess of those to which they are entitled under such ap- 
portionment. 

If none or only part of the shares referred to in the 
notice to the Secretary are purchased, as aforesaid, in accordance 
with offers made within the 40-day period, the shareholders de- 
siring to sell or transfer may dispose of all shares of stock re- 
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ferred to in that notice not so purchased by the other sharehold- 
ers, to any person or persons he may so desire, provided, however, 
that he shall not sell or transfer such shares at a lower price or 
on terms more favorable to the purchaser or transferee than those 
specified in the notice to the Secretary. 

Any sale or transfer, or purported sale or transfer, 
of the shares of this corporation shall be null and void unless the 
terms, conditions and provisions of this paragraph 8.1.a are 
strictly observed and followed. 

8.1.b Written Consent. No sale, lease, conveyance, trans- 
fer, exchange or other disposition or all, or substantially all, of 
the property and assets of this corporation, and no mortgage, deed 
of trust, pledge or hypothecation of all or substantially all of 
the property, real or personal, of this corporation shall be made 
unless approved by the vote or written consent of the shareholders 
entitled to exercise a majority of the voting power of this corpo- 
ration. 

8.2 New Issues of Stock. A s  long as the original incorporators 
own stock in the corporation, it shall not issue new stock unless 
all incorporators approve that issue. 

8.3 Endorsement of Stock Certificates. Upon the issuance of 
shares, each certificate of capital stock in the corporation shall 
be endorsed as follows: 

NOTICE IS HEREBY GIVEN that the redemption, sale, 
assignment, transfer, pledge or other disposition 
of the shares of capital stock represented by this 
certificate are subject to certain restrictions 
which are set forth in the Articles of Incorpora- 
tion and the By-Laws of this corporation, copies 
of which are on file in the office of the Secre- 
tary of the corporation, and the corporation will 
furnish upon request and without charge a list of 
designations, preferences, limitations and rela- 
tive rights. 

All stock of the corporation shall be subject to these re- 
strictions and have endorsed thereon the appropriate notice con- 
tained in this paragraph. 
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PART NINE 
Miscellaneous 

9.1 Election of Chairman Pro-Tem. In the absence of the chair- 
man, the president, and any vice president at any shareholders or 
directors meeting, the shareholders or directors present shall e- 
lect a chairman pro tem, who shall preside at the meeting and ex- 
ercise the same powers as the chairman, the president, or the vice 
president could if present. 

9.2 Parliamentary Law. When not in conflict with these By-Laws, 
Robertls Rules of Order, Revised, 75th Anniversary Edition, shall 
establish the rule of procedure at all shareholders and directors 
meetings, and the provisions of that publication are incorporated 
by reference herein as the ruling law for this corporation. 

9 . 3  Power to Vote Shares Held by the Corporation. In the event 
that this corporation owns shares of stock of another corporation, 
the president of this corporation shall be authorized to vote those 
shares on behalf of this corporation. A certified copy of this By- 
Law shall be prepared to accompany the president at any sharehold- 
ersl meeting which he attends for purposes of voting stock on be- 
half of this corporation, or a certified copy of this By-Law should 
be attached to any proxy which the president may execute for the 
purpose of permitting another person to act as his proxy to vote 
the stock of another corporation. 

Shares of its own stock held by this corporation shall not 
be voted, directly or indirectly, at any meeting and shall not be 
counted in determining the total number of outstanding shares at 
any time, except that shares of its own stock held by the corpora- 
tion in a fiduciary capacity may be voted and shall be counted in 
determining the total number of outstanding shares at any given 
time. 

9.4  Corporate Minute Books and Stock Records. The minute books 
of this corporation shall be'prepared in triplicate, with the orig- 
inal placed in the office of the corporate attorney, who shall act 
as assistant secretary and transfer agent for the corporation at 
all times, a duplicate in the office where the corporation has its 
principal place of business, and a second duplicate in the office 
of the CPA or accountant of the corporation. Whenever any minutes, 
reports or other corporate documents are prepared, they shall be 
prepared in at least three copies, with one copy executed and 
placed in the original minute book and two conformed copies placed 
in the respective duplicate minute books. 

Both the president and the attorney shall have at all times 
a legal-size file which shall contain originals or copies of all 
legal documents which do not readily fit in the corporate minute 
book and which have any effect upon the legal rights and duties of 
the corporation. 
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The attorney, other individual or entity who serves as 
transfer agent for the corporation shall have in his possession at 
all times a duplicate corporate seal, the blank copies of corporate 
stock certificates, and the stock records, which shall be available 
to the shareholders at all times. 

9.5 Loans to Corporation. Should any of the shareholders be 
asked to lend money to the corporation in the form of either prom- 
issory notes or bonds, these loans shall be executed in writing in 
the usual form for promissory notes or bonds, and shall bear the 
maximum rate of interest which the law permits a corporation to pay 
for money that the corporation may borrow. This provision applies 
to all monies or assets which a shareholder may transfer to the 
corporation with the intent that such monies or assets be treated 
as loans. 

9 . 6  Dealings by Directors. No contract or other transaction be- 
tween this corporation and any other corporation, whether or not a 
majority of the shares of the capital stock of such other corpora- 
tion is owned by this corporation, and no act of this corporation 
shall in any way be affected or invalidated by the fact that any of 
the directors of this corporation are pecuniarily or otherwise in- 
terested in, or are directors or officers o f ,  such other corpora- 
tion. Any director individually, or any firm of which that direc- 
tor may be a member, may be a party to or may be pecuniarily or 
otherwise interested in any contract or transaction of this corpo- 
ration, provided that the fact that he or his firm have an interest 
in the transaction shall be disclosed to a majority of the board of 
directors of this corporation. Any director of this corporation 
who is also a director or officer of another corporation dealing 
with this corporation, or who has any personal interest in a matter 
before the board of this corporation, may be counted in determining 
the existence of a quorum at any meeting of the board of directors 
of this corporation which shall authorize any action that may af- 
fect that director or that other corporation. That director may 
vote at such a meeting as if he were not a director or officer of 
the other corporation or was not personally interested. 

9.7 Seniority of Articles of Incorporation. Any reference made 
in these By-Laws to the corporation's "Articles" refers to this 
corporation-fs Articles of Incorporation and all amendments on file 
with the Arizona Corporation Commission. The Articles will in all 
respects be considered senior and superior to these By-Laws, with 
any inconsistency to be resolved in favor of the Articles. 

9.8  Arbitration of Disputes. Any dispute arising out of or in 
connect{, including disputes between or among 
the corporation, the incorporators, the shareholders, and the 
directors, shall be settled by arbitration in accordance with the 
rules of the American Arbitration Association, and any decision 
rendered in such arbitration shall have the same effect as if ren- 
dered by a court having proper jurisdiction. 
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In any dispute arising between or among the incorporators, 
directors and shareholders of this corporation, the losing party 
shall pay to the prevailing party reasonable costs and expenses in- 
curred in connection with any suit or arbitration as determined by 
the court or arbitrator, including attorneys' fees, court costs and 
the value of time lost by the prevailing party or any agent or em- 
ployee of the prevailing party in participating in any arbitration 
or litigation in connection herewith. 

9.9 Interpretation. Should there be any question in the inter- 
pretation of any provision of the Articles of Incorporation or By- 
Laws of this corporation, then an interpretation given in writing 
by JOHN F .  GOODSON, the attorney who drew these documents, shall be 
binding. If that attorney is no longer practicing law at the time 
such interpretation is required, then a written interpretation by a 
senior member of the last law firm with which the named attorney 
practiced shall be binding. If that law firm has ceased to be in 
existence at the time of such interpretation, then written inter- 
pretation shall be obtained by the Board of Directors from three 
disinterested attorneys specializing in corporate law in the state 
of incorporation, and the interpretation rendered by a majority of 
them shall be binding. 

9.10 Non-Liability of Shareholders, Officers and Directors. The 
shareholders, officers and directors of this comoration shall not 
be individually liable for the corporation debts- or other liabili- 
ties, and private property of such individuals shall be exempt from 
corporation debts or liabilities. 

9.11 Indemnification of Officers. The corporation shall indemni- 
fy every person, his heirs executors and administrators, against 
all expenses reasonably incurred by such person in connection with 
any action, suit or proceeding to which such person may be made a 
party by reason of that person being or having been a director or 
officer of this corporation, or by reason of that person being or 
having been a director or officer of any other corporation of which 
this corporation is a shareholder or creditor, and from which other 
corporation such person is not entitled to be indemnified, or by 
reason of such officer or director or former officer or former 
director becoming a party to any such action, suit or proceeding at 
the request of or at the direction of this corporation or any suc- 
cessor hereto; provided, however, there shall be no indemnification 
in relation to any matter as to which such person shall be finally 
adjudged in such action, suit or proceeding to be liable for negli- 
gence or misconduct. In the event of a settlement of such action, 
suit or proceeding, indemnification of such person shall be pro- 
vided only in connection with such matters covered by such settle- 
ment as to which the corporation is advised by counsel that such 
person to be indemnified did not commit such a breach of duty. 
This right of indemnification shall be exclusive of other rights 
to which such person may be entitled. A s  used in this By-Law, ex- 

~ 
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penses shall include, but shall not be limited to amounts of 
judgments, penalties or fines and interest thereon for reasonable 
periods of time, rendered, levied or adjudged against such persons, 
costs of the action, suit or proceeding, attorneys' fees, expert 
witness fees and amounts paid in settlement by such persons, pro- 
vided that such settlement shall have been or is thereafter ap- 
proved by the board of directors of this corporation. This By-Law 
is made a part of these By-Laws to comply with and to take full ad- 
vantage of Arizona laws governing such indemnification. 

9.12 Authority to Sell Corporate Assets. With the consent or 
ratification in writing or pursuant to the vote of the holders of a 
majority in interest of the capital stock issued and outstanding, 
the board of directors will have the powers and authority to lease, 
sell, assign, transfer, convey or otherwise dispose of the entire 
property of the corporation, irrespective of the effects thereof 
upon the continuance of the business of the corporation and the ex- 
ercise of its franchise; but the corporation may not be dissolved 
except as provided by the laws of the State of Arizona. 

S 
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10.2 Event of Emergency. During any such emergency as described 
in provision 10.1, the following actions shall be taken: 

S 

PART TEN 
Emergency By-Laws 

10.1 When Operative. The emergency by-laws provided herein 
shall be operative during any emergency in the conduct of the busi- 
ness of the corporation resulting from an attack on the United 
States or any nuclear or atomic disaster, notwithstanding any dif- 
ferent provision in other paragraphs of these By-Laws, in the 
Articles of Incorporation, or in the Arizona Business Corporation 
Act. To the extent not inconsistent with the provisions of this 
Part Ten, the other provisions of the By-Laws shall remain in ef- 
fect during such emergency, and upon its termination these emer- 
gency by-laws shall cease to be operative. 

10.2.a A meeting of the Board of Directors may be called 
by any officer or director of the corporation. Notice of the time 
and place of the meeting shall be given by the person calling the 
meeting to such of the directors as it may be feasible to reach by 
any available means of communication. Such notice shall be given 
at such time in advance of the meeting as circumstances permit in 
the judgment of the person calling the meeting. 

10.2.b At any such meeting of the Board of Directors, a 
quorum shall consist of any two directors, one director and one of- 
ficer, or any two officers. For the purpose of attaining a quorum 
in times of such emergency to effect the continued conduct of the 
business, all officers of the corporation shall immediately become 
temporary directors of the corporation until the termination of the 
emergency, without election by the shareholders or appointment by 
the Board of Directors. 

10.2.c The Board of Directors, either before or during any 
such emergency, may provide, and from time to time modify, lines of 
succession in the event that during such an emergency any or all 
officers or agents of the corporation shall for any reason be ren- 
dered incapable of discharging their duties. 

10.2.d The Board of Directors, either before or during any 
such emergency, may, effective in the emergency, change the head 
office or designate several alternative head offices or regional 
offices, or authorize the officers so to do. 

10.3 Non-Liability. No officer, director or employee acting in 
accordance with these emergency by-laws shall be liable except for 
willful misconduct. 

10.4 Amendment or Repeal. These emergency by-laws shall be sub- 
ject to repeal or change by further action of the Board of Direc- 
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t o r s  o r  by ac t ion  of t h e  shareholders ,  bu t  no such r epea l  o r  change 
s h a l l  modify the  provis ions  of t he  next preceding paragraph with 
regard t o  ac t ion  taken p r i o r  t o  the  t i m e  of such r epea l  o r  change. 
Any amendment of these  emergency by-laws may make any f u r t h e r  o r  
d i f f e r e n t  provis ion  t h a t  may be p r a c t i c a l  and necessary f o r  t he  
circumstances of t he  emergency. 

-24- 

John F. Goodson 
CUNNINGHAM, GOODSON, 

& TIFFANY, Ltd. 

2700 Arizona Bank Building 
io1 ~ o r t h  nnt Avenue 
Phoenix, Arizona 85003 

ATTORNEYS AT L A W  

(602) 257-5100 



h 

~ , PART ELEVEN 
Buy and Sell 

11.1 Stock Purchase Arrangement in Event of Death of Shareholder 
or Desire to Sell Out. In the event that a shareholder dies or 
mails to the president of the corporation, at the principal place 
of business of the corporation, a written notice stating that the 
shareholder desires to sell his interest in the corporation, then, 
in that event, this provision shall become applicable. 

Within ten days after the death of a shareholder or the no- 
tice of sell-out, the directors of the corporation shall call a 
meeting for determining the fair market value of the Stock of the 
corporation as of the date of death of a deceased shareholder or as 
of the date of the written notice of a shareholder desiring to sell 
out. The shareholder desiring to sell out, or the lawful represen- 
tative of a deceased shareholder, shall attend the board of direc- 
tors meeting thus called, and every attempt shall be made by the 
parties present to establish an agreed fair market value for the 
stock. If at this meeting the parties attending are unable to 
agree as to the fair market value of the stock, then, in that 
event, the board of directors shall select a disinterested arbitra- 
tor, and a representative of the deceased shareholder or the share- 
holder desiring to sell out shall select a disinterested arbitra- 
tor. These arbitrators shall meet with the officers of the corpo- 
ration and have access to the books and records of the corporation, 
and shall make every attempt to arrive at the fair market value of 
the stock as of the day prior to the date of death of a deceased 
shareholder or as of the date of the written notice of a sharehold- 
er desiring to sell out, unless the parties agree to fix the value 
a s  of another date. 

I 

In the event that these arbitrators are unable to arrive at 
the fair market value of the stock within ten days, they shall 
agree to a third disinterested arbitrator, and the three shall meet 
with the officers of the corporation and shall examine the books 
and records of the corporation and determine within ten days the 
fair market value of the stock. 

If the three are unable to agree, then the figure estab- 
lished by the majority of these three arbitrators shall be binding 
as to the fair market value of the stock. Having thus established 
the fair market value of the stock, the arbitrators shall dispatch 
this decision to the president of the corporation, who shall then 
send a notice to all shareholders of the value thus established and 
offer the shares to the remaining shareholders on a pro-rata basis. 
If the shareholders fail to purchase their pro-rata share of the 
stock within 15 days after the mailing of this notice for the price 
offered, then the shares which have not been purchased shall be 
purchased by the corporation in the following manner: The corpo- 
ration shall execute a promissory note for 75% of the full value of 
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I the unsold shares of a shareholder voluntarily selling out, or for 
90% of the full value of the unsold shares in the case of a de- 
ceased shareholder, with the successor of the deceased shareholder 
as the payee or the shareholder desiring to sell out as the payee. 
This promissory note shall be payable in regular monthly install- 
ments over a five-year period, and shall bear interest on the un- 
paid balance at 1% over the prime rate then being charged by the 
largest bank in the city where the principal place of business of 
the corporation is located. The promissory note shall be in the 
usual form and shall be prepared by the corporate attorney. The 
shares sold in the corporation shall be pledged by the corporation 
as security for the promissory note thus executed. 

11.2 Optional Method of Fixing Purchase Price. The shareholders 
may, at the annual meeting of shareholders, determine the value of 
the stock of the corporation. If a valuation is set by the share- 
holders at the annual meeting under this provision, a certificate 
of value in a form exemplified in Exhibit A attached shall be used 
for this purpose and signed by each shareholder as evidence of the 
value. This value, if set at the annual meeting, shall control the 
value should a shareholder die thereafter, and the provisions of 
paragraph 11.1 relating to the special meeting of the directors to 
determine value or to the selection of arbitrators to determine the 
value shall not apply in situations of the death of a shareholder 
only. 

i 

Shareholders desiring to sell out (and not being deceased) 
cannot use the valuation set by the shareholders at the annual 
meeting, but are limited to the valuation methods set forth in par- 
agraph 11.1 above. 

11.3 Failure to Fix Price at Annual Meeting. Should the share- 
holders fail to agree on the value for the stock of the corporation 
at the annual meeting of shareholders in accordance with paragraph 
11.2 above, then the purchase price shall be the total sum of the 
following : 

11.3.a The most recent agreed value as set forth in the 
latest schedule reflecting the per share value of the stock, plus 

11.3.b The per share amount of the net earnings or 
losses, less dividends, of the corporation from the date of each 
fiscal year closing after the annual meeting of shareholders fol- 

the end of the month in which the death occurred. 
I lowing the date of the last fixing of an agreed valueS up through 

At the option of the representative of a deceased share- 
holder, if, upon the death of a shareholder, a redetermination has 
not  been endorsed on a schedule reflecting the per share value 
within 12 months preceding the death, then, in that event, three 
parties shall be appointed to establish a valuation: one by and to 

, 
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represent the surviving shareholders; one by and to represent the 
legal representative; and the two so appointed to select a third. 
The decision of the parties shall be by majority vote. 

Notwithstanding the above procedures, the legal representa- 
tive and the surviving shareholders may accept as controlling the 
last valuation made by the shareholders. It is the intent of the 
parties that the value of the shareholders' interest as herein de- 
termined does include good will. 

11.4 Method of Determining Net Earnings or Losses. The deter- 
mination of net earnings or losses, in accordance with paragraph 
11.3.b. above, shall be made in accordance with generally accepted 
accounting practices used in determining the net earnings or losses 
of the corporation and shall include a reasonable allowance for 
federal and state income taxes for the year in which death shall 
occur. 

11.5 Fixes Full Value. The execution by all shareholders of the 
schedule reflecting the per share value of the stock shall reflect 
the agreement between and among the shareholders that the purchase 
price determined by that schedule is the full value of each share 
of the stock of the corporation, and that purchase price shall in 
no manner be altered, and that all assets, both tangible and intan- 
gible, if any, as well as all liabilities, including mortgages, 
liens or other encumbrances of any kind whatsoever, if any, of or 
upon the assets of the corporation have been considered in deter- 
mining that value. 

11.6 Reduction in Discount. Nothwithstanding the percentages 
set forth in provision 11.1 above (Stock Purchase Arrangement in 
Event of Death of Shareholder or Desire to Sell Out), for every 
year that a shareholder has owned stock in the corporation, the 
above stated discount charged against the retiring shareholder 
shall be reduced by 1%. The purpose of this provision is to en- 
courage shareholders to remain in the corporation as long as pos- 
sible before withdrawing from participation in the corporation. 
For instance, if the discount is 25% and the shareholder has held 
stock in the corporation for three full years, then the discount 
would be reduced to 22%. If a shareholder died, having held cor- 
porate stock for eight years, then the discount would be reduced 
accordingly, and the heirs of the shareholder would be paid 98% of 
the value of the stock. 

11.7 Compliance with Arizona Law. In no event shall the corpo- 
ration enter into an agreement whereby the corporation repurchases 
its own stock pursuant to a redemption without complying with ARS 
§10-006(A), (B) and (D). 
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CERTIFICATION 

We, the undersigned, the duly elected and acting Directors 
of WEST BUCKEYE WATER COMPANY, INC., an Arizona corporation, do 
hereby certify that the within and foregoing By-Laws were adopted 
as the By-Laws of that corporation on the 1st day of August 

, 1 9 ~ ~  and that the same do now constitute the By-Laws 
of that corporation. 

IN WITNESS WHEREOF, we have hereunto subscribed our names 
and affixed the seal of the corporation this date: 

JFG/d f /316/F 
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OfFce of the 
CORPORATION COMMISSION 

CERTIFICATE OF GOOD STANDING 
TO all to wham these presents shall come8 greeting: 

I, Brian C. mei18 E3cecutive Secret- of the Arizona Corporation 
Canmrtssion, do hereby certify that 

** *WATER UTILITY OF GREATER TONOPAH, INC. ** * 
a domestic corporation organized under the laws of the State of Arizona8 
did incorporate on October 17, 1983. 

I further certify that according to the records of the Arizona 
Corporation cQSmLf88ionl as of the date set forth hereunder, the said 
cornration is not administratively dissolved for failure to c-ly with 
the provisions of the Arizona Business Corporation Act; that its most 
recent Annual Rcrportl subject to the provisions of A . R . ~ .  sections 
10-122, 10-123, 10-125 & 10-1622, has been delivered to the Arizonu 
Cozporation Commission for filing; and that the said corporation has not 
filed Articles of Dissolution as of the date of this certificate. 

This certificate relates only to the legal existence of the above 
aamed entity as of the date issued. 
construed as an endorsement, reccwmrendstion, or notice of spproval of the 
entity's condition or business activities and practices. 

Xhis certificate is not to be 

IN WITNESS mumrop8 I have hereunto set nly 
hand and affixed the official seal of the 
Arizona Cozlporrtion Commission. Dona a t  
Phoenix, the Capital, this 4th Day of 
Saauazy, 2005, A. D. 



.... 

BEFORE THE BOARD OF SUPERVISORS 

OF 

MARICOPA COUNTY, STATE OF ARIZONA 

I N  THE MATTER OF THE APPLICATION ) FRANCHISE 

TONOPAH, I N C .  FOR A WATER UTILITY ) 
OF THE WATER UTILITY OF GREATER 1 

FRANCHISE I N  MARICOPA COUNTY. 1 

BE I T  RESOLVED BY THE BOARD OF SUPERVISORS OF MARICOPA 

COUNTY,  STATE OF ARIZONA, THAT: 

WHEREAS, t h e  Water U t i l i t y  o f  Greater Tonopah,  I n c .  

h e r e i n a f t e r  d e s i g n a t e d  a s  t h e  G r a n t e e ,  d o i n g  b u s i n e s s  i n  Maricopa 

County ,  A r i z o n a ,  b e a r i n g  d a t e  o f  -March 2 ,  1989  , p r a y i n g  f o r  t h e  

r i g h t ,  p r i v i l e g e ,  l i cense  and F r a n c h i s e  t o  c o n s t r u c t ,  m a i n t a i n  and 

o p e r a t e  a d o m e s t i c  water d i s t r i b u t i o n  s y s t e m  f o r  a p e r i o d  n o t  t o  

e x c e e d  2 5  y e a r s  or f o r  a p e r i o d  of  one (1) year  a f t e r  t h e  

f r a n c h i s e d  area or a p o r t i o n  t h e r e o f  is annexed  by a m u n i c i p a l i t y ,  

w h i c h e v e r  is s h o r t e r ,  f o r  t h e  t r a n s m i s s i o n  and  d e l i v e r y  of  water 

f o r  d o m e s t i c  purposes, a l o n g ,  upon ,  u n d e r  and  across p u b l i c  

h ighways ,  r o a d s ,  a l l e y s  and t h o r o u g h f a r e s  ( e x c e p t i n g  S t a t e  
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Highways),  w i t h i n  t h a t  p o r t i o n  of  Maricopa County ,  A r i z o n a ,  known 

and d e s c r i b e d  a s  f o l l o w s ,  t o -wi t :  

Leqal Descr ipt ion:  See E x h i b i t  A ,  a t t a c h e d .  

and n o t  w i t h i n  t h e  c o n f i n e s  of any i n c o r p o r a t e d  c i t y  or  town, and 

under  such  r e s t r i c t i o n s  and l i m i t a t i o n s  and  upon s u c h  terms a s  t h e  

Board of  S u p e r v i s o r s  may p r o v i d e ,  n o t  i n c o n s i s t e n t  w i t h  t h e  laws 

of t h e  S t a t e  of Ar i zona ,  or  t h e  o r d e r s  and r u l e s  of  t h e  

C o r p o r a t i o n  C o m m i s s i o n  of t h e  S t a t e  of A r i z o n a ,  and t h a t  t h e  Board 

t a k e  such  p r o c e e d i n g s  h e r e i n  as is p r o v i d e d  by t h e  l a w s  o f  t h e  

S t a t e  o f  Ar i zona ;  and 

WHEREAS, upon f i l i n g  s a i d  A p p l i c a t i o n ,  t h e  s a i d  Board of 

S u p e r v i s o r s  o n  t h e  2 O t h d a y  o fMarch ,  1989 , o r d e r e d  t h a t  p u b l i c  

n o t i c e  o f  t h e  i n t e n t i o n  of s a i d  Board t o  make s u c h  g r a n t s  be  g i v e n  

by p u b l i s h i n g  a not ice  i n  t h e  o f f i c i a l  newspaper  of  Maricopa 

County,  S t a t e  o f  Ar i zona ,  and t h a t  9:00 a . m . ,  on  t h e  1 7 t h d a y  of  

April, 1989 , a t  t h e  meet ing  room of  s a i d  Board of  S u p e r v i s o r s  

l o c a t e d  a t  205 West J e f f e r s o n  Street  i n  t h e  C i t y  o f  Phoen ix ,  

Ar i zona ,  be s e t  as t h e  t i m e  and p l a c e  of h e a r i n g  t h e  s a i d  

A p p l i c a t i o n ;  and 

WHEREAS, t h e  s a i d  A p p l i c a t i o n  coming on r e g u l a r l y  f o r  

h e a r i n g  on s a i d  d a y  and i t  a p p e a r i n g  by t h e  a f f i d a v i t  of t h e  d u l y  

a u t h o r i z e d  a g e n t  o f  t h e  newspaper s a i d  t i m e  and  place s e t  f o r  t h e  

c o n s i d e r a t i o n  of  s u c h  A p p l i c a t i o n  h a s  been  p u b l i s h e d  f o r  a t  l e a s t  

once a week f o r  t h e  three-week p e r i o d  p r ior  t o  s a i d  d a t e  s e t  f o r t 1  

h e r e i n ,  t o  w i t :  
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March 29 ,  A p r i l  5 ,  
I n  t h e  i s s u e s  of t h e  s a i d  newspaper  o n a n d  1 2 ,  1 9 8 9  , .  

and it a p p e a r i n g  t h a t  no s u f f i c i e n t  p r o t e s t  h a s  been  f i l e d  by t h e  

q u a l i f i e d  e lectors  of  t h e  s a i d  County p e t i t i o n i n g  s a i d  Board of  

S u p e r v i s o r s  t o  deny such  l i c e n s e  and f r a n c h i s e ,  and it f u r t h e r  

a p p e a r i n g  t h e  b e s t  i n t e r e s t  o f  Maricopa County w i l l  be  s e r v e d  by  

t h e  g r a n t i n g  of s a i d  A p p l i c a t i o n  and t h e  F r a n c h i s e  r e f e r r e d  t o  

t h e r e i n :  

NOW, THEREFORE, t h e  Board o f  S u p e r v i s o r s  o f  Maricopa 

County,  S t a t e  of  Ar i zona ,  a c t i n g  on b e h a l f  of s a i d  County d o e s  

h e r e b y  g r a n t  u n t o  t h e  Water U t i l i t y  o f  Greater Tonopah, I n c . ,  

do ing  b u s i n e s s  i n  Maricopa County,  A r i z o n a ,  subject to t h e  terms, 

c o n d i t i o n s  and l i m i t a t i o n s  h e r e i n a f t e r  c o n t a i n e d ,  t h e  r i g h t ,  

p r i v i l e g e ,  l i c e n s e  and f r a n c h i s e  t o  c o n s t r u c t ,  m a i n t a i n  and 

o p e r a t e  a d o m e s t i c  water d i s t r i b u t i o n  s y s t e m ,  f o r  a p e r i o d  n o t  t o  

exceed  25 y e a r s  or f o r  a p e r i o d  of one  (1) y e a r  a f t e r  t h e  

f r a n c h i s e d  area is annexed by a m u n i c i p a l i t y ,  wh icheve r  is 

s h o r t e r ,  f o r  t h e  s u p p l y i n g  of  t h i s  s e r v i c e  a l o n g ,  upon,  u n d e r  and  

across t h e  p u b l i c  h ighways ,  roads, a l l e y s  and t h o r o u g h f a r e s  

( e x c e p t i n g  S t a t e  Highways) w i t h i n  t h a t  p o r t i o n  o f  Maricopa Coun ty ,  

A r i z o n a ,  h e r e i n a b o v e  d e s c r i b e d ,  u n d e r  s u c h  r e s t r i c t i o n s  and 

l i m i t a t i o n s  and upon s u c h  terns as t h i s  Board a t  any t i m e  may 

p r o v i d e ,  n o t  i n c o n s i s t e n t  w i t h  t h e  l a w s  of t h e  S t a t e  of  A r i z o n a ,  

or t h e  o r d e r s  and r u l e s  of t h e  C o r p o r a t i o n  Commission of t h e  S t a t e  

of A r i z o n a ,  s p e c i f i c a l l y  p r o v i d i n g ,  however ,  t h a t :  

-3- 
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1) 

7 

A l l  r i g h t s  h e r e u n d e r  are g r a n t e d  u n d e r  t h e  e x p r e s s  

c o n d i t i o n  t h a t  t h e  Board of  S u p e r v i s o r s  of  s a i d  

Maricopa County s h a l l  have t h e  power a t  any  t i m e  t o  

impose such  r e s t r i c t i o n s  and l i m i t a t i o n s  and t o  

make  such  r e g u l a t i o n s  on s u c h  h ighways ,  roads,  and  

t h o r o u g h f a r e s  as may be  deemed bes t  f o r  t h e  p u b l i c  

s a f e t y ,  h e a l t h ,  w e l f a r e  and c o n v e n i e n c e .  

All r i g h t s  h e r e b y  g r a n t e d  s h a l l  be  e x e r c i s e d  so as 

n o t  t o  i n t e r f e r e  or c o n f l i c t  w i t h  any e a s e m e n t s ,  o r  

r igh ts -of -way h e r e t o f o r e  g r a n t e d  by s a i d  Board of 

S u p e r v i s o r s  and now i n  f o r c e .  

All r i g h t s  h e r e b y  g r a n t e d  s h a l l  be e x e r c i s e d  so as 

n o t  t o  i n t e r f e r e  o r  c o n f l i c t  w i t h  any e a s e m e n t ,  

e i t h e r  p u b l i c  or  p r i v a t e ,  of w h a t s o e v e r  n a t u r e ,  

which  h a s  been  a c q u i r e d  i n  or t o  t h e  p r o p e r  u s e  of 

s a i d  highway, r o a d s ,  and t h o r o u g h f a r e s ,  or any  

p o r t i o n  t h e r e o f .  

All r i g h t s  h e r e b y  g r a n t e d  s h a l l  be e x e r c i s e d  so as 

n o t  to  in t e r f e re  or  c o n f l i c t  w i t h  or endanger  i n  

any  way t h e  p r o p e r  u s e  by t h e  p u b l i c  of s a i d  

,. 

highways ,  r o a d s ,  and t h o r o u g h f a r e s ,  or any  p o r t i o n  

t h e r e o f .  

T h a t  t h e  s a i d  G r a n t e e  s h a l l  b e a r  a l l  e x p e n s e s  

i n c u r r e d  i n c l u d i n g  damages and compensa t ion  for  t h  

a l t e r a t i o n  o f  t h e  c o u r s e ,  d i r e c t i o n ,  s u r f a c e ,  g r a d  

* .  
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or a l i g n m e n t  of  any of  t h e  s a i d  h ighways ,  r o a d s  a n d  

t h o r o u g h f a r e s  n e c e s s a r i l y  made by t h e  s a i d  G r a n t e e  

f o r  t h e  purpose  of t h i s  F r a n c h i s e ;  t h a t  s a i d  

G r a n t e e  w i l l  m a i n t a i n  h i s  equipment  f r o m  t i m e  t o  

t i m e  a s  t h e  same may be needed ,  w i t h o u t  t h e  

n e c e s s i t y  of  n o t i c e  from Mar icopa  County.  

e v e n t  t h e  s a i d  Grantee s h a l l  f a i l  t o  make  any  

repa i rs  w i t h i n  t e n  d a y s  from t h e  t i m e  same becomes 

n e c e s s a r y ,  t h e n  Maricopa County nay  c a u s e  t h e  same 

t o  be made, and s a i d  Grantee a g r e e s  t o  pay  Maricopa 

County t h e  cost t h e r e o f .  

I n  t h e  

i 

6 )  T h a t  a l l  p r o p e r t y  of t h e  f r a n c h i s e  be  i n s t a l l e d  and  

o p e r a t e d  by t h e  s a i d  G r a n t e e  and s h a l l  be p l a c e d ,  

removed or  r e l o c a t e d ,  i n i t i a l l y  and t h r o u g h o u t  t h e  

t e r m  of  t h i s  F r a n c h i s e ,  a l o n g ,  i n ,  o v e r ,  u n d e r  and  

across t h e  s a i d  highways,  r o a d s  and t h o r o u g h f a r e s ,  

i n  s u c h  a manner and l o c a t i o n  a s  t h e  Board of 

S u p e r v i s o r s  o r  its d u l y  a u t h o r i z e d  a g e n t s  may 

d e s i g n a t e .  Such p l acemen t ,  removal  or r e l o c a t i o n  

li 
s h a l l  be done a t  t h e  sole e x p e n s e  of t h e  G r a n t e e  

upon a d e t e r m i n a t i o n  by t h e  Board of S u p e r v i s o r s  of 

Mar icopa  County t h a t  such p l a c e m e n t ,  r emova l  o r  

r e l o c a t i o n  is n e c e s s a r y .  

ll I f  t h e  G r a n t e e  f a i l s  or r e f u s e s  t o  so  remove or 

relocate,  Maricopa County may so remove or  re locate ,  a t  t h e  sole  

a .  

! 

' 
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expense  of G r a n t e e ,  such  expense  t o  i n c l u d e  any and a l l  damages 

and compensa t ion  of whatsoever  n a t u r e  a r i s i n g  t h e r e f r o m .  

I n  t h i s  s e c t i o n  t h e  term " p r o p e r t y "  i n c l u d e s  c o n d u i t s ,  

p i p e ,  wires, p o l e s ,  or o t h e r  s t r u c t u r e s  and a p p l i a n c e s  used  t o  

s u p p l y  or  d e a l  i n  g a s ,  e l e c t r i c i t y ,  l i g h t s ,  w a t e r ,  h e a t ,  

r e f r i g e r a t i o n ,  power,  t e l e p h o n e s ,  t e l e g r a p h ,  t e l e v i s i o n  and o the r  

p u b l i c  u t i l i t i e s .  

Any f i n d i n g  or  d e t e r m i n a t i o n  made by t h e  Board of 

S u p e r v i s o r s  p u r s u a n t  h e r e t o  s h a l l  be f i n a l  and b i n d i n g  upon t h e  

G r a n t e e  w h e t h e r  or n o t  s u c h  f i n d i n g s  o r  d e t e r m i n a t i o n s  r e l a t e  t o  

t h e  r e q u i r e m e n t s  o f  p u b l i c  s a f e t y  or w e l f a r e ,  t h e  u s e  of p u b l i c  

r o a d s  o r  the  need  f o r  proposed  improvements,  and  w h e t h e r  or n o t  

t h e  f u n c t i o n  t o  be s e r v e d  by s u c h  removal or r e l o c a t i o n  is  of  a 

gove rnmen ta l  o r  p r o p r i e t a r y  n a t u r e .  

7 )  That s a i d  G r a n t e e  s h a l l  i ndemni fy  and  s a v e  h a r m l e s s  

t h e  s a i d  County of Maricopa f rom a l l  c o s t s ,  

e x p e n s e s  and l i a b i l i t i e s  i n  c o n n e c t i o n  w i t h  t h e  

g r a n t i n g  of  t h i s  F r a n c h i s e  and e x e r c i s e  of t h e  same 

by them. 

8 )  T h a t  t h e  r i g h t s  of any  p e r s o n  c l a i m i n g  t o  be 

i n j u r e d  i n  any manner by t h e  m a i n t e n a n c e  o f  s a i d  

p r o j e c t s  and equipment  s h a l l  n o t  be a f f e c t e d  

h e r e b y .  
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9) T h a t  t h e  terms and c o n d i t i o n s  of t h i s  F r a n c h i s e  

s h a l l  i n u r e  t o  t h e  b e n e f i t  o f ,  and be b i n d i n g  I- upon,  

a l l  t h e  h e i r s  and a s s i g n s  of the s a i d  G r a n t e e .  

10) T h a t  t h e  f r a n c h i s e  and p r i v i l e g e  h e r e i n  g r a n t e d  

s h a l l  n o t  be deemed t o  be e x c l u s i v e  and t h e  s a i d  

Board of S u p e r v i s o r s  he reby  e x p r e s s l y  r e s e r v e s  t h e  

r i g h t  and power t o  g r a n t  f rom t i m e  t o  t i m e  s i m i l a r  

f r a n c h i s e s  and p r i v i l e g e s  o v e r  t h e  same t e r r i t o r y  

and highways,  r o a d s  and t h o r o u g h f a r e s .  

11) T h i s  F r a n c h i s e  is g r a n t e d  upon t h e  e x p r e s s  

c o n d i t i o n  t h a t  a C e r t i f i c a t e  of Convenience  and 

N e c e s s i t y  be p r o c u r e d  from t h e  C o r p o r a t i o n  

Commission of t h e  S t a t e  o f  A r i z o n a  w i t h i n  

months from t h e  d a t e  of  g r a n t i n g  o f  t h i s  F r a n c h i s e ;  

and i f  s u c h  C e r t i f i c a t e  is n o t  g r a n t e d  w i t h i n  

t w e l v e  months from s a i d  d a t e ,  t h e n  t h i s  F r a n c h i s e  

s ix  

t o  be v o i d ,  o t h e r w i s e  t o  be i n  f u l l  f o r c e  and 

e f f e c t  f o r  t h e  t i m e  h e r e i n  s p e c i f i e d .  

A l l  mater ia l s  and c o n s t r u c t i o n  methods  used  w i t h i n  

t h e  p u b l i c  r ight-of-way s h a l l  conform t o  t h e  

1 2 )  

a p p l i c a b l e  s t a n d a r d s ,  s p e c i f i c a t i o n s  and spec ia l  

p r o v i s i o n s  c u r r e n t l y  i n  e f f e c t  i n  Maricopa County.  
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13) The Franchise holder shall obtain a construction 

permit from the office of the County Engineer prior 

to construction of any facilities in the public ~ 

right-of-way. 

DATED this 17th day Of April, 1989 ?I 

Clerk 

-. . 
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EXHIBIT A 

LEGAL DESCRIPTION 
-I.'. 

FRANCHISE: WATER UTILITY OF GREATER TONOPAH, INC. 

T1N R9W: SS; 1,2,3,7,8,9,10,11,121161171~8 

T1N R8W: 5s 1,2,3,4,5,6 

T2N R9W: S S  12,13,24,25,36 

_ -  

25.,E1/2 26,36 
TIS R6W: s 1  

.T2N R5W: S S  27,28,29,30 
31,32,33,34 - 

T1N R5W: S S  3,4,5,6, 
7 r 8,9 t 10, 
15,16,17,18, 

- -. . _  19,20,21 , 22, ~ 

27,28,29,30, 
31,32,33,34 - .  

I 

7 

I 
.. . '  .- . . ;  

. ,  
. .. _- ... . . .. 
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T1S RSW: §§ 3,415,  

of t h e  G i l a  and S a l t  R i v e r  Base and M e r i d i a n ,  Maricopa 
Countyr  Ar i zona .  - 
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